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UNITED STATES DISTRICT COURT 
SOUTHERN DISTRICT 0: 11£W YORK 
------------------------------x 

US AIRWAYS, INC., 

PlainUff, 

v. 

SA3RE HOLDINGS CORP., et al., 

D<tfendants. 

------------------------------x 

Before: 

ll Civ. 2725 (LGSI 

Trial 

New York, N. Y. 
Novellll)er 28, 2016 
9:30 a.Cl. 

HOH. I.ORNA G. SCHO:I F.LO, 

APP£ARANC£S 

O'KELVENY, HYERS LLP 
Attorneys !or Plaintiff 

BY: CHAALF.S P. DIAl«)Nl) 
ANDREW J • FRACKMAN 
KATRINA M. ROBSON 

CLEARY GOTTLIE3 STEEN & HAMILTON LLP 
Attorneys for Defendants 

BY: STEVEN J. KAISER 
-and-

District Judge

- and a jury -
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(Trial resumed; jury not proeent> 

THE COURT: Good morning, everyone, 

I had just a few things I wanted to address. And 

since everybody is standing, it looks like you do as wel:. 

seated. 

MR. LIND: We were just waiting for the p'loaec be 

THE COURT: Please be seated. Nico to see you all. 

Mr. Fracklnan. 

3416 

MR. Fi\ACKHAN: I am just standing hero because that's 

where I a,:, starting. 

THE COURT: Let me rule on a few things. 

Ono is you had given me deposition desic;nations. One 

for Richard Lowry, Sabre's motion to exclude 

co\lnterdesignations and US Airways' motion to exclude 

designations are denied, except as follows with respect to 

Lowry: Page 42, line 13, to page 43, line 14; 48, lino 20, to 

49-01; 49-20 to 49-23; 1:4-09 to 115-02. In other words, those

should -- my note is confuoing .... Lot me juat a tako a look 

and 111ake sure. 

for cxair�lc, 42-13 to 43-01 should not be played. 

Let l!ICI givo you tho rulingo with respect to 
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following: Page 12, line 18, to 13, line 24; 231, line 10, to 

232, line 18; 268, line E, to 270, lino 18; and 29·7, line 1 to 

5. 

24 

2S 

ANDREW C, HacllALLY 

SOUTHERN DlSTRlCt REPORTERS, P.C. 
(212) 905-0300

I 

HIGHLY CONFIDENTIAL UNOER HSR ACT Sabr-Transcript-000006194 

l 

2 

3 

4 

5 

6 

7 

9 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

GBS8SABl 

I also received Sabre's lotter dated Nove�.ber 22 

regarding either sealing the courtroom or limiting the 

cross-examination of witnesses from American Express and BCD. 

3417 

I had my law clerk send an e-lltllil to you over the 

weekend just in case you noeded it for planning purposes. I am 

denying that application. The reason iG !a�iliar �o you 

probably by now. As you know, in the Second Circuit, a 

balancing test applies, at least with regard to sealing. And 

on the one hand, the question is essentially the need for 

disclosure versus the p:1vacy or whateve: other Interests. And 

in this case, because this is a trial, as I have held with 

respect to other witnesses, I think it's important that what is 

p:esentcd at tho trial be public and accessible to tho public. 

The privocy intoro4t8, which ia what I think a�e �t 

stake, seem to be weaker than the r.eed for public disclosure 

for various reasons. One is that, like other inforr>ation that 

has been presented in the case, the info:r:>ation is not current 

information, as I understand it. It goes !rom, for example, 

2006 to 2012, and as I understand it, Mr. Frackman, ncthing 

�ore recent than 2012. 

.!Uso, in addition, as l understand it, some of this 

infor:nation has been disclosed. Ar.d there is also the issue of 

Sabre's standing to request sealing ot other intormation, 

although that's not a ground for my ruling because ny rullnq 

would 1>o the S4Jn0 even if the application had been r:,ade by the 
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two companies 1n quostion. 

And I do note and credit US Airways' arguinent that 

these are two wi:nesses or cocpanies that are outs-ido the 

subpoena power of the parties. They would be appe,arinq 

vo:untarily. Sabre would be calling them voluntarily, I 

�nderstand, and we have already soon dcpooition tcatilllOny from 

them. So it seems unfair, with regard to Sabre's request to 

liDit the cross-examination, for Sabre on the one hand to 

voluntarily call tho witnesses and at the sam.e tim,e say that US 

Airways is limited. 

So that's my ruling with respect to that. 

HR. LINO: Hay I address that very briefly? I 

�ndcratand your ruling, and I �pprcciatc the limitation with 

the 2012 cutoff, which I think narrows oone of the isoues. 

With respect to what goes forward, we Ny ask for sooe 

very targetod redactions, such that have been, for instance, 

accoir:nodatior.s :nade !er other third parties as well. What we 

will try to do is go back and regroup and see 1f we can make 

soae targeted thinqs that I think woald be easy to accon:w:xlate. 

THE COURT: Maybe you can talk to each other and agree 

on that baoed on the types ot rulings 1 h�ve 11\0de in the past 

and what you can anticipate. 

HR. LINO: Yes. 

KR. Fl\ACKHAN: The only caveat I would add ls that we 

have produced in the lit�gatlon data only up to, I think, 2012. 

SOUTHER/I DISTRICT REPORTERS, P.C. 
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So we have no gronular infor1110tion obout incentives !or the 

travel agents a!:er that timo, eonsistont with what the Court 

just said, However, we will want to osk the� in a r.,ore general 

sense whether they atill receive incentives, whether they are 

still receiving them today, whether the aDOunts are in the 

range of what they have received in the earlier P<>riod. 

Because that goes to their self-interest, and! don't want the 

jury to bounder the impression that this incentive ended. 

THE COURT: I ai, fino with your asking if they still 

get incentives, but I don't want to got into what the current 

incentive& are. It seems to mo that that is treading closer 

and is not as relevant. The jury can "�ke whatever inferences 

ond your case isn't about today in any event. 

MR, F!U\CKHAN: !! I m.ty, their credibility is. They 

arc testifying today so that it does moke a difference if, for 

instance, they aro receiving no incentives today or whether 

they are 

THE COURT: I said you can inquire whether they are 

still receiving incentives, but not as to the amount. 

All right. A few other things. 

The deck that Sabre uoed for the argu01Cnt last woek, I 

would like a digital copy of that. I kr.ow you morked it as an 

exhibit so it's in the record, but I don't have a copy, and if 

it's on paper, I will lose it, Actually, it looks like my law 

clerk is telling move have a digital copy. 

SOUTHERN DISTRICT REPORTERS, P.C. 
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underlying materials or economic theory or anything else on 

that subject, I am happy to hear from you. 

3421 

MR. G!UMSU:Y: I just wondered if a response would be 

better for you because you might have two ships paosing in the 

night. It may just be better !or everybody if we can say here 

ia our reoponoo to what they h•vo supplied. 

THE COURT: Helpful ia good. Sooetimes a response is 

helpful. But then I am going to a surreply. �11y don't we just 

start this. Why don't you jus: both give.,. something by, say, 

Wednesday close of business or 6:00, and then I will take it 

from there. If I need anything else, I will let you know. Or 

if you think so,nething will be helpful, tell me, and then we 

will talk about it. 

MR. Ga!MSLEY: Thank you, your Honor. 

THE COURT: There are a couple of other things I would 

like to talk about. 

one is, even though it's a little early, materials for 

jury deliborations. You may have all of this planned and 

thought out. Here are my thoughts. If you have better ones, 

that• c !inc. 

I think we probably don't want to give then pnper 

copies. I do send all of the exhibits in evidence back to the 

jury. So what I am thinking is if you could load a laptop with 

all of the exhibits that are admitted. r.ot de1110nstrative, just 

admitted exhibits, and also put on the laptop a list of them so 

SOUTHERN DISTR!CT REPORTERS, P.C. 
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that? 

MR. GRI�SLEY: We filed a letter this morning. 

THE COORr: I saw the letter. was it attached to 

HR. GRI�SLEY: We attachod it as an exhibit. 

THE COORr: Thank you. 

On thot oubject, I did have a chance to look at tho 

revised request that you had sent, and I would like -- let mo 

direct this request first to US Airways. 

3420 

Your request regarding tho two-sided Nrket is 

consistont with Professor Stiglit�•s testimcny. But I didn't 

see any either law or other sources cited in connection with 

that. �.nd what I would like from you is authority for that 

charge, which could co:ne !rom any of three bucket�. but tell r.,o

which one it is: First, the AlllE:x case or other Second Circuit 

case law; second, materials cited by the 11111£x case -- there is 

a long footnote with two-sided 1110rket material cited; and 

third, any other literature that would be helpful. OK? 

MR. F�Cl<M/IJI: !n what form? 

rHE COURT: A letter is fine. 

Sabre has citations to the 11111£x case and to Pro!essor 

Stiglitz's testimony after its request for the two-sidod market 

instruction, but if there is anything else you would like to 

add, including -- I don't want a response to their letter, but 

you can file it at the same time as their letter. so anything 

that you anticipate or that you would like to say about the 

SOUTHERN DISTRICT REPORTERS, P.C. 
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they can find it, and also give them a hard copy of the list. 

Maybe a couple of hard copies of the list. 

3422 

Also, I suspect they will be asking for witness 

testimony, and of course in a shorter trial we  would aak the 

court reporter to find it and then we would argue about it and 

it would tako forever in this case. So what I a,n thinking is 

that we should load the testir.,ony onto a laptop an.d it needs to 

have deleted from it �aterial fro:n when the jury was not 

present and also if there is any extended lawyer colloquy. If 

it's just back and forth that they heard, that's not a big 

deal, tut if there is any extended lawyer colloquy·. And, also, 

it should have deleted tho struck ansW9rs. And we should also 

give them a witness list ao that they can !ind it with dates 

and page numbers. So all of that would be on the laptop. Then 

if you could give me a copy of evorything you give the� on a 

CD, because a CD is the only kind of external ::>edi4 our systo� 

will take. OK? 

Maybe two laptops. Mr. Street suggested it might bo 

loqistleally easier. 

HR. DI�OUO; Would you like us to arrange for some 

technology �hat the jury can use in the jury roo�. for example, 

a projector and screen, 1! they want to put exhibi�s up and 

discus, them, as opposed to all gathering around a laptop. 

rHE COURr: That �4kes sense. 

MR. DIAMOND: We are happy to take the lead on that. 

SOUT:IBRN DISTRICT REPORTERS, P,C. 
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THE COURT: Those are my suggestions for what you put 

on tho laptop. If you talk to oach other and decide soincthing 

elso, let zne know. 

The final thing 1 would like to talk about, this is 

very prematur�, is posttrial octions. 

1 u assc,ning that there will be a rene,al 0£ a Rule 

50 motion. 1 am assuming, for purposes of this discussion, 

that there is a jury verdict. And 1 am assu�ing there will be 

posttrial motions. 

So the reason I tell you all of this now, and this is 

just to give ycu a little inside infor.-.ation, ! hire rr.y law 

clerks on two cycles. They are the March law clerks and the 

Auguot law clerks. Ms. Rebert is a March law clerk, and Hs. 

Rebert is the fourth law clerk I have had on this case, and I 

do not want another law clerk s:arting who hasn't sat through 

the trial to help zne with the motions. So that means we need 

to !inish up the :notions by March, which ocans I n�d them from 

you well in advance of that. 

So I a� r.ot sure of the schedule yet. It dependo, of 

course, on when we end, but it �ill be co�prcoscd. Soi! you 

wont to start working on your post.trial motions now, I think, 

regardless of what happens, there are rrany things in it that 

you can already ir.clude. 

The other thing is that 1 will want, and I have heard 

this has been done successfully bofore, I would like hypcrlinks 
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and we will be having a process where we will want to put in a 

full proposal of what the evidence would show on thingo like 

that sign and aue issue as well as potentially a couple of 

other issues. 

THE COURT: h"hen you have a ae�se of how long you 

think it will take, lot r,o know, and then we will figuro out 

when to do it. 

MR. LIND: The last thing for the record is they got 

those Kirby designations last TUesday, not last ni9ht. 1 just 

r.eed to make tha� clear. 

THE COURT: Thank you. 

So we have a couple of Minutes. Do whatever you like. 

�.R. FAACKMAN: There are three exhibits that have been 

identified by Sabre th;it they plan to use with Mr. Klein this 

afternoon, I 9ather, when we get to him, that we have objected 

to. 

THE COURT: OK, 

MR, FRACKHAH: Do you want IOe to hand them up? 

THE COURT: Sure. 

HR. FRACKMAN: DX 1317, OX 1,3s, and DX 1452. 

MR. HacNALLY: Let me S4VC the Court the :rouble. We 

arc not going to show OX 1439. Tho other two we are. 

MR. FRACKMAN: We have hearsay and foundational 

objections. 

Y.R. MacNALLY: Both these were e-mails received by Mr. 
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to the cases, exhibits and testimony in your memos of law, 

which will j�st r�ko it a lot easier so that every time I need 

to look at an exhibit 1 don't have to go into cy hard drive and 

find it. OK? 

So those are just planning ahead. Is there anything 

else we nood to :alk about right now? 

HR. DIAMOND: 1 do have one issue with respoct to 

deposition designations. We received the Kirby proposed 

designations from Sabre last evening. They once a9ain have 

sign-and-sue q-Jestions and answers. 1 assu�e they are doing it 

sicply to preserve their record, b\:t 1 feel like they are 

playing Whac-A-Hole on this issue. 1 am happy to agree to tho 

standing stipulation that their objections arc preserved. 

THE COURT: If it will aave mo the tir.>e o.f every til!IC! 

ruling on it, that will be great. Is that acceptable? 

HR. LINO: We will koop preserving the record on that. 

One thin; we will have to talk about is our series of offers of 

proof that we are going to make, and we arc going to need to 

set aside tirn,e, however your Honor wishes to do that. 

THE COURI: Tel: re a little bit 1110re on the offer. 

You mean offer of proof on sign and oue? 

HR. LINO: There ��y be a couple of issues. That's 

one that pops to mind. There will be issues where we will want 

to make an offer of proof, and typically that's done outside 

the presence of the jury, either after co-Jrt or on a day off, 
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Klein in the ordinary course of business. One is a calendar 

invite, r.Ulllber 1452, standard course of buainess for Sabre, 

basic information whore the lllffting is. Then the .aocond la 

a --

3426 

THE COURT: Let's just talk about 1452 first. ls Mr.

Klein on this? 

MR. HacNALLY: �es, he is. This is taken fro� his 

files. He is one of the required attendees. 

THE COURT: I see he is listed as a required attendee. 

The �urpose of this is to show? 

MR. HaeNALLY: Just that the r.eeting took place, your 

Honor. Hr. Klein Is going to talk about tho mooting. This 

just shows the jury that the r.,ccting took place an-d gives some 

context, d;ito of the meeting, location. 

THE COURT: Norr.1ally calendar invites aren't offered 

for the truth anyway. I wculd allow that. 

And tho other one being? 

HR. HacNALLY: :he aocond e-111ail is 1317. This is an 

e-r.>ail to Hr. Klein !rom one of the negotiators at Sabre, and

this is juot providing him information about the mooting 

attendees from two meetings that Sabre hod following the 2006 

negotiations, including a mooting with US Airways. Again, this 

is just going to be used to provide context around when the 

meetin9 toolc place, not for tho truth, and the time. 

THE COURT: \iell, this seems -:o ""' to be 'hearsay 

SOUTHERN DISTRlCT REPORTERS, P.C. 
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because you want to show that the mooting took place. That's 

what the doc:ucnent says. Here are tho people we met with. And 

it's a Sabre docu111ent. You can, of course, olicit this 

information fro,n him. 

MR. MacNALLY: I think wo just want to uso the 

docwr�nt for context for timing. Ho io going to testify that 

the r�eting took place. He was there. He is going to testify 

about the details. This is just to orient tho jury. 

THE COORT: I aD not going to adr.lit 1317, but you car. 

use it to let him refresh his recollection, if there is any 

question about the date and who was there, but it seer� to me 

hearsay. 

We arc ready. Lot'a get the jury. 

(Continued on next page) 

S0l/T!1£RN DISTRICT REPORTERS, P.C. 
1212) 805-0300 

HIGHl Y CONFIDENTJAL UNDER HSR ACT Sabr-Transc:ript-000006208 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

CBS8SAB1 Webb - Cross 

A. I think Ni�e was broader than that.

Q. It included the issue of the genies, G2 Sw!tchworks and

ITA, right? 

A. It includod a whole bunch of things, but one of the

dlscuaaions wao about alternate forms of distribution. 

0, That included G2 and ITA? 

A. Yes.

3429 

0, !hen we talked about the increased �se of direct connects,

like the America West agency portal, right? 

A. We spoke about direct connect.

Q. Including the America West agency portal, right?

A. I don't recall specifically talking about that.

o. And that was also in the 2005 time period we talked about?

A. I think that's correct, yes.

0, And we talked about the Sabre passive segment policy that 

was i:nplemented in 2005, in part to charge !or passive seg,nents 

on the Sabre system, �4de in order to record reservations 

outside of the GOS, including reservations made through a 

direct connect, right? 

A. We changed the policy oo that i! ycu used oysten but didn't

book in the system, then you paid a charge for that. 

Q. That's a yes? You recall we :olkod about it?

A. Yes.

o. Then we talked about you how that was followed by the 2006

full content TMA agree�ents with all the ciajor airlines, right? 
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CBS8SAB! Webb - Cross 

(Jury pre,ent l 

TIIE COURT: Welcor.e back, everyone. It's nice to see 

you all. I �ope you are all rested and did sor.ie interesting 

things unrelated to this case. But we will do SOll\e interesting 

things related to this case today. 

�"hy don't we ge� the witness. Hr. Street. 

GREG WEBB, resumed. 

THE COURT: You understand you're still under oath. 

TUE WITNESS: I do? 

THE COURT: You may proceed, Mr. Frackman. 

CROSS-EXAMINATION (Cont'd) 

BY MR, FRACKMAN: 

o. Good morning, Mr. Webb.

A. Good morning.

Q. Let's just orient ourselves because we have had a few days

oft, and I could uso the refreshing. 

Last Tuesday we talked about deregulation in 2004, 

right? 

A. We did.

Q. You recall that.

And we talked about the emergence of genLes in 2004 

and 2005, right? 

A. Yes.

Q. And the formation of Project Nike by Sabre to address that

issue? 
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A. !hat's correct.

O. We also talked about the third-party aggregator party that

Sabre put in place around that same tiJl,.e, the deal with 

third-party aggregators such as BookingBuilder, ri·ght? 

A. That's correct.

0, And Farologix? 

A. Yes.

Q. And we also covered the consideration by Sabre o! a

:nulti-source aggregator desktop, right? 

A. Yes. We talked about the fac� that we looked into

:nulti-aggregation sources and looked a� how we m.iglht adjust t�e 

Sabre desktop. 

0, You rocall that Sabre viewed such a desktop as technically 

achievable, right? 

A. Yeah. Generally considered most technologies to be

achievable in time. 

o. And you decided not to do it, r.ot because of technological

barriers, but as a business decision, right? 

A. Yeah. We came to the conclusion that no agencies wanted

tho�. So that•� correct. 

Q. So that bringo us close to 2010, which I am goJ.ng to a�k

yo� about. Before I get to that, I wanted to cover a couple of 

other points. 

You made a big deal -- you spoke about the fact that 

Sabre has over 400 airline suppliers. Do you remelllber :hat? 
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A. We did.

o. But in 2011, the big four US legacy carriers -- those are

the airlines Anerican, United Del,a, US A�rways -- accounted 

for more than 50 percent of Sabre's to:al worldwide bookings, 

right? 

A. I'� not sure.

Q. You're familiar with the Book of Numl:>ers?

A. I am.

3431 

Q. We spoke about that! think. The Book cf �wr.bers, again,

for the jury's benefit, is the monthly set cf financial reports 

generated internally at Sabre? 

A. It vas at one point, yes.

Q. And you reviewed them in yo,r c;ipacity as president?

A. That's correct.

Q. Even before :hen you reviewed them, right?

A, That's correct. 

Q. So let's look at one of theae. It's the January 2012 Book

of Numbers :hat contains year end 2011 data. It"s ?X 69lH in 

evidence. 

HR. FAACKMAN: Trevor, pull up the !ronl page of that 

first. 

Q. We have given you a another binder there.

A, Volume 5? 

Mil.. FAACl<MAN: Mr. Stree:, I :hink we can ta�e the 

others out of Mr, Webb's way for now, just to give him some 
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GBS8SABI Webb - Cross 

Q, Your largest custo:ner in 2011 was A.'tlCrican Airlines, right? 

A. It looks like booking• wo�ld have been Delta, then United,

then American, then us. 

Q, So the largest vas Delta. And if you go to the second to 

the right column, 2011 percentage of bookings, Delta had 16,4 

percent of your tolal? 

A. That's what it says.

Q. And United had 14 percent, right?

A. that's correct.

Q. Is that United plus Continental by now?

A. Yes,

Q. And American had 10 and a half !)<lrcent, right?

A. That's correct.

Q. US Airways was 9,1 percont?

A. That's correct.

o. If you add those four together, you get to SO percent o! 

your total 2011 bookings, right? 

A. Yes, although I'm not sure because it's not labeled, I 

am not sure whether this is US point of sale or whether this Is 

total bookings, That cerlainly is whal it say• on tho table. 

Q. 50 percent just !or those four legacy airlines by

themselves, right? 

A. That's corroct,

J. If you go dovn there, you see all :�e foreign airlines

follow, So it stands to reason this is worldwide and not just 
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GBSSSABl Hebb - Cross 

space. I will take them back. 

0, So in there you should see 691H, 

A. 

It's on the screen. It's probably easier. 

As I said, this 1• the January 2012 Book of Numbers? 

don't have it. 

Q. You have it er you don't?

A. I don't.

Q. So you have in front of you the January 2012 Book of

MR, FAACl<MAN: Excuse me one second. 

Le:•• go to 691M.96 Trevor. 

I gcoss it's 6911 now. 

Let's rotate that, if you would. 

Q, I'm sorry. 01.!r nl.lll\bering got screwed up. Here is 2012. 

3432 

So 6911, the January 2012 Book of NUJ!lbers. Now we are 

all there. 

We are on page dot 96. Lot me know when you'ro there, 

ii:, Webb. 

A. I have it.

Q. So this is tho listing of carrier, airline carrier bookings

in order of l;irgest to sr>allest, right? 

A. Yes, it appears that's true.

Q. And you see the third col�mn is 2011 bookings, Are you 

with :ne there? 

A. Yes,
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US point of sale, right? 

A. It's just not labeled so I am not sure.

Q. 326 Dillion bookings. Did you have more than that?

A, I assume that's wcrlowide, bu: I'm not sure.

3434 

Q, Juot boar wlth me for a oecond. If these four airlines

represented 50 percent of your worldwide total of boo�inga, you 

will agree :hat t�ey represented far more than 50 percent of 

your us point o! sale bookings, right? 

A. They "ould have rep:osonted more than 50 perce•nt of our US

point of sole bookings. 

Q, And you know that the saa,e logic holds for the big four 

global n«::s for t�.eir US of point of sale bookings,, that is, 

the vast majority of the� arc going to be bookings on those 

four airline3, right? 

A. I'm net sure, but I vould assu.."18 it would be close.

o. And it would :nake sense because almost all of their

business consists of business travel, right? 

A, A large oajority of their busineos is business travel. 

Q, And the only other US carriers on your list here are 

SouthwC$t and Air Tran and Frontier, which are pri.marlly 

lei:,ure, right? 

A. Alaska Airlines,

o. And Alaska, which are primarily leisure right?

A. Alaska has a decent mix of business travelers.

Q, The others are pri:narily leisure, right?
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A. Southwest cortainly is.

Q. Air Tran certainly?

A. Air Tran was a mix as woll.

343S 

Q. So if these four represented =ost of your US point of salo,

they also represented most of your major customers, the four 

big global THCs US point of sales, right? 

A, I bolieve that would be correct. 

Q. Now, would it surprise you to know that over 80 percent of

the big four THC bookings are on these four to five, if you 

count Continental as a separate airline, airlines? 

A, For the US point of sale? 

Q. For the US point of ,ale.

A. 80 percent would surprise me,

Q, Higher than SO wouldn't surprise you, right?

A. I think it should be around a similar Olllount. ! think this

probably reflects -- because it reflec�s Sabre as a whole, i� 

would probably reflect their booking mix as well. 

Q. Because =ost of your biggest �ravel agent custor.iers'

bookings in the US are on only four airlines, with four direct 

connects and an aggregation tool, they could replace the 

majority of their US point of sale airline bookings, right? 

A. Well, they drive up their costs significantly having to use

different systems and other things. So it still wouldn't make 

sense for them to operate in an environment where thoy were 

using a,..,ltiple systea,s. 
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address American Airlines? 

A. I don't recall,

Q, I am going to hand up to you PX 291 for identification.

It's in the binder. 

3<37 

So tako a lock at thia. This ia an e-Nil, as you 

will ace, from Nadja Killloly to you, dated September 11, 2007? 

A. That's correct.

Q. Why don't you tell us what her position was.

A. I have no idea.

Q. She worked at Sabre, right?

A. She did.

MS. GIULIANELLI: Objection, your Honor. ,his is 

subject to a motion in liminc, and this was a specific document 

that you kept out on the other disputes i:i:iuo. 

THE COURT: CK. It's the area, not this particular 

document. 

He hasn't offered it yet, but I understand you hove an 

objection. 

Q. This ia an e-mail that she sent to you on September 11 with

an attached PowcrPoint proaentation, right? 

A. That•s correct.

HI\. FllACJ<HAN: I am going to offer it in evidence, 

yo�r Honor. 

HS. GIULIANELLI: That's the objection. 

THE COURT: Can I see it? 
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Q. Lot's just go over f1IY question again.

3436 

Because your biggest travel agent customers, the big 

fo�r global tMCs, have lllOst of the US point of sale bookings on 

these four carriers, they could aubstieute for the GOS with 

direct connects to tho big four and an aggregation tool, at 

lcaat electrically, right? 

A. Technically, they could -- vcll, I don't knov whether they

technically could do it, I don't know whether they have the 

technical capability to do it, bue you could have f�vc 

dif!erent systems sitting on your desktop and use five 

different systel'IS to book four carriers and then one system to 

book everybody else. 

Q. You could have one �y�tem aggregating those four� ouch ao

Farelogix, right? 

A. You could �se a third party to aggregate. If you wanted to

create another aggrogator, you can certainly create a nev

aggregator. 

Q. And that would take care of well over SO percent of their

US point of sale airline bookings, right? 

A. If they did all four, that would likely bo around 50 

percent. 

Q, Now, you recall Project 99, right? 

A. I'm not sure exactly which one that is so you will have to

remind ine. 

Q. Project 99 was the project that Sabre put �n place to
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HS. GIULIANELLI: The objection is this i.s 

particularly a document on the strateqy and target., of other 

issues. 

HR, FRACKMAII: I am focusing on page dot 42, your 

Honor. 

THE COURT: I will admit it !or the purpo,sc of 

displaying page 42, but not tho rest. So if you're not using 

the rest, you just have to redact it. 

3438 

¥�. FAACKMAII: I think this is consistent with the

Court's order that it relates to airlines generally and not any 

one specific one. 

Q, Let's look a: PX 291. 

THE COURT: In termo of adinitt1ng it, what 1 would 

adlut lo the cover and page 42, just so the jury knows what it 

ts. 

(Plaintiff's Exhibit 291, cover page and page ,2, 

received in evidence> 

BY MR. FRACKMM: 

Q. In fact, in :his strategy dock, the prospect of your THC

cuslomcro establishing direcl connects with this small number, 

le:i:i than a r.andful of US carrieu, thereby bypassing the GDSs 

including Sabre vas an issue, right? 

A. I'm sorry. A.� I looking at a page here?

o. I am no� looking at the page yet. r will use tho page

after I ask the q,:estion. 
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GBS8SAB! Webb - Cross 

My question vas, back at this ti�e, the concern about 

your biggest travel agency customer• !orming a direct connect 

with just a small handful of four legacy carrie:o that 

constituted over SO i>@rcent of their business in the us, was an 

issue th4t you discussed? 

A. It looks like this docu,ncnt is talking about six or seven

dif!erent poosiblo outc=•• different potentials, different 

scenarios. So this is a scenario planning document where we 

looked at the overall industry, landscape, and tried to do kind 

of vent-case scenario in every case, and then !igure out how 

we would react to that. 

Q. One of the issues that you ware worried obout, outficiently

to address in this deck, was the top TY.Cs !ormang direct 

connects with this small number of US carriers that represented 

ll!OOt of their business, right? 

A. There is a section called d!rect connect for mogas.

o. Let's look at that. Page 291.42.

The scenario that was sufficient !er you and your teaio 

to address was the top six North American carriers and the top 

THCs roali�o their reliance on one another for the vast 

majority of business and determine to work directly, right? 

A. That's vhat it oays.

o. That is directly through a direct connect, right?

A. I assume that's what it's talking about, yes,

Q. And that vould coat you 10 to 60 percent of your GOS
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right? 

A. A9ain, ve would have to plan and figure out what steps we

would take, whether we would change our business model, 

structurally would ve change the technology. !hat's what 

scenario planning is. 

Q. You would loao tho control that wao at the heart of your

business model, right? 

3441 

A. �e didn't eoa,o to any conclusion around those things. What

ve were looking at is what actions we might take given shifts 

in the industry. 

o. Let me �urn to another topic. Sabre has approx�mately 80

percent of �he business travel network, BTN, largest 

corporations measured by business �pent? 

A. 1•� not �uro if that•� �ccur•to.

o. Let me stow you to re!resh your recollection the SEC filir.g

by Sabre in 2012 that has boon marked ao PX 3086. It should bo 

in your binder. I am going to direct your attention to 

3086,148, 

A. I certainly don't want to read the entire document.

Q. You rocogni�e this as tho S-1 tiling by Sabre, dated

January 21, 201,1 

A. I do,

HR. FRACl<MAN: I offer it in evidence, your Honor. 

MS. GIULl-'NELLI: !lo objection. 

THE COURT: It's admitted. 
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3440 

GBS8SA11l Webb - Cross 

revenue, right? 

A. Yeah. Again, this is the worst-ease scenario.

Q. Because r.ot only did it represent greater than SO percent

of the bookir.gs, it represented an even greater share of your 

revenue because of the high price business travel, right, high 

valuo buainess travol, right? 

A. No. I think this is -- that's actually not accurate. I

think this assullles that, because of the shift or s,ection into 

direct, that other airlines potentially vould stop 

participating, that agencies vould move away from �s, amaller 

agencies would move away. So, again, I don't know what all 

went into this, but that wouldn't be accurate. 

Q. And the concern vas that tho global THCo and tho r�jor

carriers build direct technical links, right? 

A. That's what it says.

Q. Just like American vas threatening at that ti- with their

direct connect, right? 

A, That's what it says. This was us trying to fi,gure out what 

would have happen in the industry if different trends moved 

!orward.

Q. And if your four biggest travel ogoney eustome.rs that

constitute over 50 percent of your business in the US got 

together with four airlines that constitute over 50 percent of 

their business and your business on the other side of your 

business, you would no longer have control ever the desktop, 
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(Plaintiff's Exhibit 3086 received in evidence> 

HR. F�CIIKAN: Let's first show the front page, 

Trevor, to orien� ourselvea. 

o. It you look at the top of tho page, you see that this is

the For� SI that was filed in connection vith a seeurities 

o!!ering by Sabre, right? 

A. That's correct.

0, It's dated January 21, 2014? 

A, That's correct. 

3442 

Q. so let's turn to 3086.48, And if you go to the second

bullet in the middle of the page, you see this fil.ing says, 

over 80 percent of the B!N 100, which are the corporations with 

tho largest travel cxponditurco as meaaurcd by their 2012 

US-bookvd air voluinc. Do you see that? 

A. I do.

o. Sabra had over 80 percent of the BTN 100, right?

A. I'm not sure if this is specifically GOS bookings, because

there are some corporation• that we have a relationship with 

that use our corporate online booking tool, but don't use the 

underlying Sabre GOS. So 1 4� not suro vhothor this wan 

bookings or whether this is related to relationships with :be 

top 100. 

o. You testified that TMCs tend to uoe a single GOS in the

United States for any given corporate customer, right? 

A. Say that again.
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Q. You testified that travel 1111nagement COlflPanies or travel

agents use a single GOS within a given geographic area, like 

the United States, for any individual corporate customer? 

A. Or a single customer, generally.

3443 

Q, So that in order to get to 80 percent of the BTN 100, an 

airline hao go through Sabre and the Sabre travel agenciea that 

service those 80 percent, right? 

A. They don't have to, but it is an efficient way for thom to

reach those custo:ners. 

Q. And you agree that the TMCs tend to single-home, right?

A. I agree that TMC generally like to :nanage single

corporation on a single GOS in a geography. 

Q. So that rncano that for any one of those 80 out o! 100 top 

co::rpanies measured by business spent, their travel aanageir..nt 

co,:q>any, their travel agent, is going to use a single GOS in 

the United Stateo, right? 

A. It generally :Mkes it more efficient for them to do that.

Q. In fact, global, snulti-national corporations are

increasingly consolidating their global travel programs to a 

single GDS booking tool, right? 

A. Again, it variea depending on where the corporation

operates. 

Q. w'hy don't you take a look at PX 472 in your binder, not in

evidence yot. 

Oh, no, it is in evidence. PX 472 in evidence. 
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GBS8SABI Webb - Cro11s 

multiple GDss at some point and then consolidated to a single 

GDS. 

3445 

Q. And that Sabre was well positioned to benefit in the future

by increased conaolidation, right? 

A. Yeo. We put specific tools In place to help corporations

:nana90 their travel and so we felt we were well positioned in 

the corporate space. 

Q. Because increased consolidation i:,oant mere business in the

handful of large TMCs, right? 

A. It was a double-edged sword actually, which is the

consolidation helped us drive volwne, but it also was more 

expensive because incentives increased because we got leveraged 

in thooe diacussiono. 

Q. And uince you have over 50 percent of the TMC volume in tho

United States, that ,neant n:ore consolidation in the Sabre 

platform, eight? 

A. The hope was that we would drive more volur.ie.

Q. How about my question. Because you have more than 50

percent of the T!o!C volu.,. in the United States, greater 

consolidation in the TMCs meant greater consolidation in Sabre, 

right? 

A. I'm not sure I would follow it exactly like that, but there

was certainly a hope that we would increase vollllll8. 

Q. Let - turn to Another topic.

Do yo:.i recall you gave so:ae testimony on direct about 
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HR. FAACl<HAN: �e can put that up on the screen. 

Q. So this is an e-mail, dated May 3, 2010, from Scott

Wallingford to you, ,ur.ong others. Do you see that? 

A. I do.

Q. Who is Scott Wallingford?

3444 

h. Ho usod to work at Sabro. He ran corporate strategy at one

point. 

Q. so he forwarded this e-mail and attached the PowerPoant

presentation to you, right? 

A. He did.

Q. Take a look at ?X 472.14. This is what he wrote to you ar.d

to Som Gilliland, the chair111an of the board, and Tom Klein, the 

prcaident. 

He wrote, "Global, multi-national corporations 

increasingly are consolidating global travel programs to a

single GDS," right? 

A. Tha:•s what it says.

Q. And a single booking tool, right?

A. Yes, that's correct.

Q. And a single agency?

A. Yes.

Q. So there is consolidation that he is observing?

A. That's what he wrote.

Q. And he said that Sabre benefits fro� this, right?

A. Yeah. Those in particular were ones that had beon on
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your phone app Tripcase? 

A. Yeo.

3446 
Hebb - cross 

MR. FRACKHAN: h'hy don't we put up Sabre Demonstrative 

123 for a moment, Trevor. 

Q. So this is a &hot of a phone with your Tripcase app, right?

A. That's correct.

Q. So let me ask you a few questions about this.

First of all, this is not a booking tool, right? 

A. It is not.

Q. Unlike Concur, you can't book through this Trlpcase app,

right? 

A. 1•� actually not sure it that is still true, but It vas at

one point. 

Q. It'• not an aggregation tool, in the oonoe that it doesn't

include any non-Sabre content, right? 

A. It can.

Q. If there is a passive segment includad in Sabr·e?

A. Not even if :�ere is not o passive segment. Travelers

e-nall their itineraries; i! they book outside, th.ey just

e-nail their itinerary to Tripcaoe, and then Trip�aoe adds it

into their trip !ee. So it has both GOS content a.nd non-GDS 

conten:. 

o. No..,, you testified that it provides realt11:ie d .ata feeds for

infor,nation like qate changes and cancellations, r·l9ht? 

A. It does.
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o. You get thot infor:nation from the airlines, right?

A. SOlnG of it comes from the Sabre system, some of it comes

from the airlines, sou o! it comes !rem hoteliers. 

3447 

Q. But when we are talking abo�t airline departure

information, 9atQ information, cancellationa, that doesn't come 

fr0111 hotollors, that com<is from tho alrlinea, right? 

A. Certainly, if it's around airlines, it comes from the

airlines. 

Q. To the extent it comes from the Sabre system as OFposod to

directly from the airlines, you only have it because you got �t 

from the airlines, right? 

A. We have a relationship with the airlinea where we share

data. That's the way that it works. 

Q. And this updated lnforn-.ation on gates and cancellations and

arrival times and the like is also information that"s contained 

on the airline's own phone apps, right? 

A. I would asswte they have opps that upciate their travelers.

Q. Certainly Aloerlcan does, right?

A. I assume so, yes.

Q. You don't use it?

A. I use Tripcase.

o. so you don't tell the airlines tha, you're including their

data on Tripcase, right? 

A. The airlines are very specific. We have relationships with 

a nwr.ber of airlines. We absolutely have data restrictions and 
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A. That's correct.

Q. Ono of your key objectives -- let me start again.

3449 

It wasn • t just us Airways• contract that was coming up 

for renewal. All of the 2006 TMA agreements with the legacy 

carriers -- at loast mo�t of the� were coaing up for reneval, 

right? 

A. 1•� not sure it was most, b�t there were a number.

o. Y.ost of them were five-year contracts. right?

A. That's correct.

Q. Celta had a slightly lcnger one?

A. That•a correct.

Q. And one of your key objectives with respect to all of these

renogotiations was to extend the full content provisions that 

you had obtained in the 2006 TMA? 

A. Yes, it was certainly very iaportant. That's what all of

the agencies look for, full content. so it was certainly an 

objectivo. 

o. That's a yes?

A. Yes.

Q. And lt was also to maintain the traditional booking fee

businoas l"Odei, right? 

A. It was to maintain the structure that we had in place, yes.

O. In fact, that's what you reported to tho board of directors

in early 2010. Do you recall that? 

A. I don't recall. It wouldn't surprise me thou,h.
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regulations associated with every airline that we have a 

contract with. 

o. So is it your testi11YJny that you have told tho airlines

that you were usir.g their data on Tripcase? 

A. assumo that we have had conversations with them •bout

that, but wo very specifically have GOS data regulations in 

place w�th every airline. 

3448 

Q. Have you had any conversations with any airline about that?

A. I have haven't because Tripcase vas not in my area.

Q. I ao going to now turn to the last topic, 2011.

You testified that you were involved in Sabro's 2010 

negotiations with US Airways, right? 

A. I was.

Q. You were r·Jnning the CCS at that point?

A. I was.

o. You vere president?

A. I was.

Q. Cavid Gross reported to you?

A. Ho did.

o. And Chris Wilding and Jaoon Toothman reported to David?

A. Correct.

Q. And, therefore, indirectly to you, right?

A. Yes. They reported to David ar.d David reported to me.

o. You had just taken over as president o! the Travel Network

business at the beginning of 2010, right? 
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o. Take a look at ?X 197. It's not yet an evidence.

This is a presentation that you 1:1&de to the Sabre 

Holdings board of directors in february 2010, right? 

A. That's correct.

MR. t'AACl<MAH: I offer PX 197 in evidence. 

HS. GIULIANELLI: No objection. 

THE COURT: It's odJnitted. 

(Plaintiff's Exhibit 197 received in evidence! 

Q. This set forth your airline ne9otiation strate,gy, right?

A. That's correct.

3450 

Q. This was your first presentation to the board as president

of tho ,ravel Network, riqht? 

A. I'm not aurc if it was the first, but yes, it ·would hove

been early on. 

)!S. GIULIANELLI: Excuse me. I think there �ay be no 

objection subject to certain redactions in here with respect to 

other airlines. 

TH£ COURT: CK. Are the redactions already in the 

docusr.ent? 

MS. GlULIANELLl: Ho, they arc not. And I don't �now 

that Mr. rrackllliln is going there, but I j�st wanted to reserve 

our rights �o go back, if it's in evidence, and look at any 

redactions. 

THE COURT: Cl<. 

o. Y�u pointed out to the board that parity with •direct
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connects or with the airlines' own Web sites continued to be a 

critical roquire:r.ent, right? 

A. lihero am I looking?

Q. Put that aside for a mo,nent. We will deal with the

document, but let's see if you recall first. 

Do you recall that one of the issueo that you 

presented to the board was that parity with the direct channel, 

that ia with the airline's own Web sites and with the other 

GDSs continued to be a critical roquire:nent? 

A. I don't recall specifically, but we certainly wanted full

content and that included parity with the direct channels. 

Q. Let's look at 197.4.

Thio is a paqe from your preoentation to the board, 

right? 

A. It is,

Q. In which you wero setting out your strategy for the

negotiations, right? 

A, This appears to be background, yea. 

Q. And you put down that you told them that parity with the

direct channel continued to be a critical roquire..,nt, ri9ht? 

A. Yes. This is talking about the full content ogroo:nents.

Q. Not only did you need content parity on inventory and 

fares, but you also needed product parity, that is, parity on 

ancillaries, right? 

A. This is broader than that, but this was -- this is
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A. Yeah. Tbe whole thing is airline negotiation strategy.

This entiro docu,nent is about a negotiation. Thia is our 

strategy for negotiation. 

Q. Your strategy was to make full con:ent a requirement?

A. For discounts. So we had to negotiate for full content.

Q. Which was a requirement in your view?

A. It was ii:,portant.

Q. Not just important, it was a requireinent. That's your

word. 

A. It was very important. I wroto that, but •t was very

ia,portant. 

Q, It wasn't a requirement? 

34S3 

n. �11at we arc talking about is, aqain, the background of what

we have been able to do to provide full content, trade-offs for 

pricing, and so I am pointing out to the board it continues to 

bo i!Tlportant. 

(Continued on next page) 
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effectivoly recapping for the board the full content provisior.s 

of the former contracts and saying that it continues to be 

important in the next generation of contracts, 

Q. But parity, product parity -- soat maps, froquent flyer

awards, etc. -- in your view included ancillaries such as 

Choice Soots? 

A. No, we would have put Choice Seats into content parity, not

product parity. That's like saying we wanted to make sure that 

they participated in tho seat so we can share the seat maps, 

people that booked through Sabre would still got frequent flyor 

awards, etc. so that's different than content parity, 

Q. So �n any event, the ancillary services, such as seats,

Choice Scats or premium -- whatovcr tho airline might have 

called 1t, econon-,y plus, you would view that as being captured 

by the content parity requirecent? 

A. That's correct.

Q. And you told tho board that this was a require111ent in the

negotia:ions, right? 

A. Yes. If we were going to provide :ho ongoing structure

around diocounting for Cull content, that we would inclu�c that 

as part of what we would be negotiating for, cortainly full 

content. 

Q. It doesn't say anything about negotiation or boing the

subject of negotiation. It says it's a requirement. Those are 

your words. That is your word, Mr. Wobb. 
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BY Hlt. FRACKMAN: 

Q. Did you toll the board in your maiden presentation as

presid11nt of Travel Network that full content cont.inued to be a 

rec;uir""'8nt, in your view? 

A. Y<0s, what 1 said was that parity with tho dlro·ct channc,l

and GOS continues to be a critical rcqu,rement. That's what 

the bullot says. It wao very important to us �n our 

negotiations with the airlines that we achieve a full content 

outcome. 

Q. So you also set out your koy objectivos for tho ronewal

negotiations with the Big 5, US Airways, and you told the board 

that one of the key objectives was to extend the full content 

aqrce:ncnts, eight? 

A. I don't recall, but !'m sere that I said aomething along

those lines. 

o. Let's turn to PX 197,15.

So you see hero on this page, you set out the -- the 

title of the slide is Key Airlines - North America, right? 

A. It is,

Q. And you listed thoro -- it's hard to read -- the largeat US

legacy c�rriers, includlng Delta, Alnc!rican, US Airways, United, 

Continental, right? 

A, Yes, this was the North America. 

o. And you told the beard that the key objective .in the

r.egotiations, the number one key objective, the first bullet, 
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was to extend the full content agreements with traditional 

booking fee model, right? 

A. that's correct.

Q. Now although you testified you had soae involveoent in the

negotiations with US Airways in 2010, you had very !i�ited 

involve1:10nt, right? 

A. lhe teams handled most of it.

Q. �ost of it was handled by David Gross, "The Enforcer,• to 

use his own term? 

A. �.r. Gross was responsible for portions of the negotiation,

as was Hr. Wilding and Hr. Toothman. 

Q, �.r. Gross is the one who ca:ls himself "The Enforcer,• 

right? 

A. I don't think he calls himself "The Enforcer.• As we saw

in his jo�e preser.tation, that was what was up there. He also 

called himself •the Real Robert Palmer,• as I recall, and David 

couldn't sing i! his life depended on it, 

Q. So you had one meeting, a lunch meeting with Andrew Nocella

and John Gustafson early in the process, right? 

A. That•a correct.

Q, And you testified you received an email from Hr. Nocella in 

October 2010. Do you recall that? 

A. I do.

Q. Other than these two direct interactions. you didn't have

any direct discussions or correspondence with US Airways in the 
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a good press release from then, right? 

A. He says he'll get it done.

3457 

Q. Now although you testified that you used this language

about your good C\:sto�er, US Airways, because you were, GUOte, 

extraordinarily frustrated p in your words, that type of 

languago, is com.'IIOnplaco, at Sabro,, right? At least when you're 

talking about airlines. 

A. I don't believe that's true.

0, Well, let's look at just two exa,oples. 

PX 441 in evidenco,. This io the e��il in July 2009 

from David Gross to ycu, in which he reported to you that he 

kicked Andrew Nocella square in the balls, right? 

A. I don't have it in my mind, so, but --

Q. Let'3 look up hero,, We'll blow it �p !or you.

PX 441. Do you see at the top, �avid Gross to Greg 

Webb, "Looks like they launched the no publicity"? That's 

referring to Choice Seats, right? 

A. I believe that's Choice seats, yes.

Q. "So agents may not even kr.ow this is available on the

�Ob$ite, but a� you can sec,• David Gross speaking, "l have 

kicked hilo squ.ire in the balls for this.• Right? 

A. That's what it says.

Q. That's how he was talking about Andrew Nocella, the head of

distribution at US Airways, ri9ht7 

A. He wasn't actually talxing abo�t Hr. Nocella. He was usir.g
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course of those negotiations? 

A. �r. Nocella and I spoke on the phone one other time.

Q, Did Mr. Gross keep you regularly informed of the progress

of the negotiations? 

A. He did.

3456 

Q, Now I'd liko to work a littlo bit backwards here and start 

with your testimony that when you wrote to �.r. Gross in January 

that you were goir.g to take US Airways f'ing dar�. to use your 

language. You were frustrated, right? 

A. I was frustrated.

Q. And just to orient ourselves, lot'o look at PX 125 in

evidence. This is the January 26, 2011 C!fflail fro� you to David 

Grooo and Chris Wilding in which you oaid you were going to 

take US Airways f'ing dark, right? 

A. Hold on. I'm on the wrong one. 

That's correct. 

o. And you said you wero going to also make them do a press

release, saying that sabre had great ancillary capacity, right? 

Or capability. Right? 

A. Yeah, aqain, this ie when, ou� of nowhere, they've told us

they'ro, not going to be able to sign a no,w contract, the day 

before �t•s going to expire, and I was fr�strated, and so 

instead, what we did was send them a 30-day extension and we 

eventually signed the new agreeinent. 

Q. And Hr. Gross agreed that -- he pro�ised you that he'd get
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it to be descrip�ive. 

Q. And let's look at another example. PX 479 in evidence.

This is another of "The Enforcer's,• David Gross's, 011111ils, to 

Carter Davis and Chris Wilding. Ar.d tor the jury's benefit, 

Carter Davis was tho, head of Travelocity, right? 

A, No, 

Q. He was a senior person at Traveloeity, wasn't he?

A. I think he did distribution cor.tracts. 1•� not sure.

Q. lie was at Travelocity?

A, He was at Traveloeity. 

Q, He vas involved in tho negotiations with US Airways on 

b<>haif ot Travelocity, right? 

A. l don't recall. but

Q. In 4ny ovcnt, D�vid Grooo wco�e to Carter O�vl9 and Chrio

Wilding, his lieutenant on the US Airways negotiations, "Chris, 

please call John and tell him we are going to effing stick it 

to US Airways if they are oven thinking about following 

American Airlines.• Right? 

A. He was c!o,arly being ,,ery descriptive.

MS. GlULlANELLl: And your Honor, again, WC juot 

request that thure be actual questions about dooument3, 

especially that �.r. Webb is not on. I thin� we'll get to see 

Mr. Gross too. 

TU£ C:OURT: And l think we've seen these documents and 

we've heard a line of questior.s about language that was used. 
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So probative value is slight. So let's move on. 

BY MR, FRACXMAN! 

3459 

Q. Tho point is that your use ot the term is not unique 4ll>Ong

the Sabre team when talking about airlines, right? 

A. It appears US Airways r�dc t10re than me just frustrated.

Q. Okay. So let's put aoide t�e language that you guys use at

Sabre when talking about airlines and let's look at the 

asserted explanation that is for your use of that term, your 

asserted frustration. 

You testified that, 4Jn0ng other things, you we:e 

shocked when you had received an email from Andrew Nocella just 

a few days beforo that er.u,11 of yours, right? 

A, I didn't receive it. The °"" that Mr. Gross receiv<!d, 

Q, Yeah. So lot's just pull up your tl!otilllony for a second. 

This is trial testimony, page 3227, line 18. And follow!ng.? 

HS. GIULIANEl.Ll: Objection, Il!lprcper impeaclunent. 

THE COURT: 1'11 allow it. You can ask your question. 

Q. So you testified that, shortly be!ore your f'ing da�k

0111811, you were shocked when you loarnod o! an email fro� 

Mr. Nocella to Hr. Gross, rlght? 

A. That'o correct. 

Q. And you SA!d, •twas shocked,• tha�•s your term. •becau�e

wo had been negotiating for at this point ten C10nth•, and we 

had never had a conversation about a nontull-content deal." Do 

you see that? 
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discussion from tho beginning. 

Q. You knew it was going to be an issuo because you told the

board, in that presentation we just looked at, that full 

content was a roq\lire�ent, right? 

A. We were negotiating a full content agreement, th<! entire

tir.,o. 

Q, And al1110st evory discussion, almost every negotiation, 

e111ail, as we're going to sea, with US Airways involved full 

content. 

A. I'm sure it was around the definition of full content,

Q, It was around full content because you guys viewed Choice 

Seats as a violation of your full content agreement, right? 

A. We belioved Choice Scato was covered in the full content

agree:ncnt, ye:a. 

Q. And thereforo, when US Airways said that they wanted to

distribute Choice Seats on thoir own website, if sabre was 

unable to do it, you guys believed that was a violation of the 

full content term, right? 

A. We believed that the original full content agreement

included all oeats and all inventory and all availability and 

so we would have conoidered Choice Seats to be part of that. 

0, Fro� May 2010, you guys were negotiating the very term full 

content that you said you were shocked lt:. Nocella had raised 

in oarly January, isn't that right? 

A, Again, in 2006 we created a full content agroo,nont that we 

SOUTHERN DISTRICT REPORTERS, P.C. 
(212) 805-0300

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript.()0()()()6240 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Gbslsab2 Webc - Cross 

A. I do.

Q, And you said, •wo had never had a conversation about 

operating on the PCA," right? 

A. Correct.

Q, •And we had never had a conversation about higher ratoa

associated with a nonfull-contl!nt deal." Right? 

A. Yes.

Q. That was your testiinony under oath.

3460 

So let's loo� at tho first o! those. Your expression 

of shock that Hr. Nocella had raised a nontull-content deal, 

the reality is that full content was one of the key issues in 

dispute between you and US Airways from the beginning of the 

negotiations, right? 

A. The very first conversation 1 had with Hr. Nocella was

around, beginning with the 2006 agreement, the full content 

provisions, and which was why I was so -- felt so comfortable 

about the initial start of the negotiations. 

o. wei: --

A. t inean, certainly fell co�tent was in discussion because it

was ln discussion as a tradeotf to price, so I'm Gure we were 

discussing content, and we ""re certainly discusaing Choice 

Seats. 

0, Full content was a critical issue, if not the critical 

issue, in the negotiations with US Airways fro;:, the beginning. 

A, Certainly wo wanted full content, yea. It was part of the 
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thought would havo covered everything !�eluding Choice Seats. 

US Airways came to �s in the �iddle o! 2010 and said they 

beliovod that Choice Seats foll outside that agroo:mont, and 10 

certainly what we were doing in the 2010 tl.Jlle frame was 

clarifying what full content r.,oant and what was in and what was 

out of that, and oo there wao -- yea, it wao a discussion 

because we were trying to clarify the definition of full 

content. 

0, Let me show you PX 113 in evidence, 

So if you lock at 113 with me, you see this is an 

exchange between Jason Toothman and John Gustafson way tac�. 

May 20, 2010, early in the negotiations. Do you s�e that? 

A, I do. 

Q. And if you look at PX 113, at the botto:r. of PX 113,1, do

you see that omail fro� -- do you see an email from Tootrunan to 

Gustafson, right? 

A. I do,

Q. And that carries over to the second page, PX 113.2, and if

you go to the second to laat paragraph of Mr. Tooth�an's email, 

you ace that way back in Hay, he wao already negotiating full 

content and p.1rity with Hr. Gustafson. 

A. Again, we were trying to clarify where Choice Seats fell.

This entire doowr,ent is a docuinent discuning tcch11ical 

specifications !or how we'd i�plement Choice Seats. again 

trying to get US Airways to move off their one-off solution, 
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which we were going to spend Dillions of dollars to develop 

that we were never going to bo oble to ose for anybody else to 

:nove to the incustry standard, and this is almost entirely a 

discussion aro�nd tho technology aspects o! that agree:nent. 

But yoo, we were trying to ensure that Choice Seats was 

included and docu:nented in the contract because obviously we 

tad a dispute abOot hew it was categorized in the 2006 

agree:ncnt. 

Q. Let ine try my cr�ostion again. From early on in the

r.egotiaticns, as early as Y.ay, US Airways and Sabre were 

r.egotiating full content and parity because Sabre took the

position that, at a minioum, Choice Seats violated those terms, 

right? 

A. From the beginning, we wore clarifying whether or not

Choice Seats would be included in full content. Absolutely. 

That was part o! the discussion. 

Q. So that's a yes.

A. That was the only cooponent of full content that we were

discussing at that point. 

Q. So that's a yea to my question. You were discussing !ull

content and parity with US Airways from early in tho 

r.egotiations, certainly as early as May 2010, as doDonstrated 

by Mr. Toothman's eroail, PX 113, right? 

A. We were discusaing Choice Seats, yes.

Q. And in fact, Mr. Tootlur�n said tha:, "If we are unable to
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emails on July 1 and 8, 2010, and at the bottom ot ?X 38lR.1, 

you aee there's 4n email �rom Dovid Gro5a to you? 

A. There is.

346� 

Q. And when we go to PX 381R.2, you see the report from David

Gross to you and Tom Klein about his conversation with Andrew 

Nocello, r igr.t? 

A. 1 do.

Q. You've seen this before, you reinember it, right?

A. I have.

Q. And he reported to you, in July, in case you didn't know

about the Toothman-Gustafson correspondence in Hay, that Andrew 

Nocella said to him, way back in July, •we needed to talk abOut 

full content.• Oo you s<:<: that? 

A. Yes. What he's talking abOut, again, is the discrepancy of

Choice Seats being incluced in the do!inition in 2006. You can 

read right there, ho says -- ho said he wants us to sell it so 

he wants a oolution that promises flexibility, explain tho 

problem with their business design. It's talking about Choice 

Seats. 

Q. And that Hr. Gross told him that full content meant all

content agents neod to servo as custc111Crs, right? 

A. That would have been tho definition fro<r: 2C06.

o. And the other issue that he told you about at this time was

that Andrew !�ocella told him that �-e didn't want to do a deal 

that included Travelocity, right? 
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get aligned on this initiative,• Choice Seats, •and US Airways 

pursues this current course, it appears that Sabre !:\ilY not have 

full contont and parity.• Right? 

A. Yes, he's stating the point that we believe it's included

in the 2006 agreement. 

Q. "And that outcome could hinder our ability to get an

extension,• right? 

A. Ke had to get clarity around full -- around Choice Seats in 

order for us to get to a new agroe:nent on full content, yea. 

Q. The point is that full content was not soinething that arose

out of the blue in January 2011 bocause your team had been 

negotiating it, at a n-.iniffl\lm, with respect to Choice Seats, 

�ince at least May, eight n-�ntho earlier, right? 

A. Ke had never talked abOut a nonfull content agreement. We 

had been clarifying whether or not Choice Seats was included in 

the previous de!inition in 2006 or whether we needed to clarify 

that in 2011. 

Q. You knew that full content was not sor.,ething that had

arisen out of the blue Ir. January to cause you such great 

!:ustration as to use the "f'ing dark" language, because Oavid 

Gross reported to you back in July that he hnd spoken with 

Andrew Nocella and that full content had arisen in that 

discussion. Do you recall that? 

A. I don't, but I aaawne, again, it was around Choice Seats.

Q. Take a look at ?X 38lR in evidence. !his is an exchange of
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A. Where's that?

Q. He wrote, Nocella, he said he wanted to distinguish between

corporate and online. Do you see that, in No. 5? 

A. I see that.

Q. That referred to tho fact that US Airvays was pushing back

on distributing to Travclocity, right? 

A. I'm not sure about that. It may have been -- we talked

about value-based pricing witr. them before, so differing the 

p:ice based on online or off line. So I'o not sur-e what this 

is referring to. 

Q. Well, in any event, a!ter receiving that report from David

G�oss, you wrote back -- ycu go up, Trevor, you said, •so wh4t 

about the pending launch?" That 111Cans their pending launch of 

A. Correct.

Q. And he responded to you, and you said, at the top of

381R.2, that Gross and Nocella could continue to II.ave a 

conversation but Tooth:Dan should be telling his gu.y, I quoss 

that :neant John G"stafson, we will be going to court in a 

hurry. Right? 

A. If they violated their agreement.

Q. So your view was, what you were saying here, is that

Tooth:nan should threaten John Gustafson with legal action if US 

Airways went forward with the launch of Choice Seats, which you 

viewed as a violation of the full content agreelll8nt, right? 
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A. We -- we did believe that it was in violation of the full

content a9reement, and of course we never went to court and 

they did launch and we did nothing, and so that's how it 

resolved itself, which is a resolution with no resolution, and 

then we fiMed it in the 2011 agreement, becauoe full content 

woo important. 

Q. The point is, Mr. Webb, that back in July you yourself were

engaged in emails with your team about full content as it 

applied to the US Airways negotiation. That's what the emails 

say, right? 

A. It's all abOut Choice Seats. You can continue to position

it that way, b'Jt it was a discussion of Choice Seats. We never 

discussed whether or not full content woo in question. It was 

:nerely a question os to how we defined Choice Soots in the new 

agree:nent. 

Q. Y.r. Gross used the term full content, right? 

A. Because in the two thousand --

Q. Answer my question. Ke used the term !ull content in the

e,nail report to you, right, Mr. Webb? 

MS. GIULIANELLl: Objection. The witness should be 

oblc to answer. 

Tl!£ COURT: sustained. 

Q. He -- Mr. Gross used the

Tl!£ COURT: Let him finish his answer. 

A. He used the term full content because, again, this was a
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content, that language was repeatodly the subject of tho 

negotiation throughout 2010 between Sabre and US Airways, 

right? 

3�E9 

A. You're going to make me say it again. Because of the 2006

agreement, we had a discrepancy with US Airways around Choice 

Seats. Again, this ca�il is talking about Choice Scats, tho 

article below it's talking abOut Choice Seats, every e,nail you 

showed 1118 is talking about Choice Seats. That's all we were 

talking about. That was the only discussion. 

Q. This email talks about full content. Those are David

Gross's words, right? 

A. Yes, because he believed it included Choice Seats.

Q. And the next :nonth, in OccClllber, David Gross again talked

abOut full content in the e:nail we just loo�cd at when he said, 

•we're going to effing stick it to us Airways,• PX 479. And

just to 

MS. GIULIANELLI: Your Honor, this is just getting 

repetitive. Objection. This is the third time. 

THE COURT: I understand. I'll allow it. 

Ask your one question and then a,ovc on. 

Q. And just to put this in context, I'm actually not a�king

about the lang-Jage this ti�e; I•m asking about the content. 

This is an email from Gross referencin9 Delta and US Airways, 

do you see that? 

A. It's what it says.
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dispute between us and US Airways as to the definition of full 

content in the 2006 agreement, which we fixed in the 2011 

agree:nont, six months after they launched Choice Seats ar.d we 

did nothing. 

Q. rull content continued to be the subject of negotiations

with US Airways through the fall of 2010, right? 

A. Choice Seats was an ongoing discussion.

Q. Nst just Choice Seats, full content.

A. It was only of -- we never discussed anything other than

Choice Seats in association with full content. 

Q. Take a look at PX 285 in evidence. This is another of

David Gross's emails dated November 23, 2010, in response to an 

article about US Airways distributing Choice Scats, and he 

wrote at the top, •as. 7hey will give ua !ull content, and 

they wi:l give us scats in a way that we can sell or they won't 

be participating in Sabre at all." Do you see that? 

A. I see. That's what it says.

Q. So again, full content in Hay in the roothl:lan &1ail, in

July in your e�chanqo Yith Hr. Gross, in October - in 

Novel'lbe:, when David Groao was giving direction to hla 

lieutenant Chris Kroeger, all of theoe --

A. Chris Kroeger didn't -- Chris Kroeger was a peer of his and

ran product marketing. 

o. All of these used the tero full content because !ull

content, I understand you say limited to Choice Seats, but full 
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Q. Dated December B, 2010, right?

A. Yes.

3470 

Q. And when he talked about offing stickin9 it to US Airways,

it was in response to carter Davis's e�Ail below, right? 

A. It appears to be.

o. And the issue and what Carter Davi,i vu ret·erring to is 

the ""'8rican dispute that was out there at the time, right? 

A. I'm not sure, but I don't know what he's referencing. 

Q. Well, take a look at the last paragraph, where- Hr. tavis

wrote, •reels like a lot of people are sitting on the side 

watching American Airlines/Orbit: and don't want to a,ove until 

that plays out. Do you see that? 

A. Yeah, I do.

Q. And that is9ue was a full content is5ue becaus,e American

had pulled content, right, from Orbitz? 

A. No. American stopped participating in Orbitz in its

entirety. It wasn't -- they just stopped working :ogether. 

Q. So Orbitz did not have American full content, didn't have

any cor.tent from American, ric;ht? 

A. They didn't have an agreement in place.

Q. You guyo had on issue with American over potential direct

connects, ric;ht? 

A. I don't recall.

o. You also viewed that as a violation of full content, don't

you? 
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A. I don't recall.

HS. GIULIAN£LLI: Objection to other disputes that we

havo. 

THE COURT: Suatainad. 

Q. So we've seen a nulllbcr of exa111ples, :epcated references to

full content in tho negotiations between �S Airways and Sabre 

through allot 2010. So your testimony that you were shocked 

that full content came up aga�n in January, the following 

:nonth, seel!lll a little implausible, isn't that a fact? 

A. No. I'm shocked you continue to assert that we weren't

talking about Choice Seats. We were talking about Choice 

Seats. That's the only thing we talked aoout the entire year 

was one product, and that product, which we already thought was 

included in the choice in the full content definition, so 

the only thing we were doing was clarifying language around 

Choice Seats, tor the entire year. 

Q. Now you also testified that you were shocked because US

Airways had raised the possibility of reinstating the PCA 

agree�ent. Do you recall that testl1:10ny? 

A. Reinstating. That's the sane email I think you're talking

about. 

o. Yeah. Well, yes, it's the SolJIIO email and it's the same

testimony you gave. That was another reason why yo� were so 

shocked as to use I'm going to take the "f'ing dark• 

language. Right? 
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o. The subject is US, right?

A. It is.

O, And then David Gross !lips it to you on October 28, 2010, 

right? 

A. Looks like, yup.

HR. FRACKMAN: I offer PX 120 in evidence. 

MS. GIULIAIIELLI: No objection. 

THE COURT; It 's admitted. 

(Plaintiff's Exhibit 120 received in evidence) 

3473 

Q. So here ve are in October, not Janua:y, three months later,

but October, and Chris Wilding reports on tho discussion he had 

with John Gusta!son at US Airways, riqht? 

A. Correct.

Q. And he reported that in that conversation Hr. Gustatson

raised questions about the possibility of reinstatinq the PCA 

beyond January 28th without a new TMA. Do you see that 

sentence? 

A. I do.

Q. The third bullet?

A. 'l'eah, I occ it.

Q. So in fact, 1110nths be!cre your roaction in January 2011,

your te111'1 had in fact had discussions with US Airways about 

reinstating the PCA. Right? 

A. It looks like, from the sentence below that, that what's

happening is, the discussion about extending on the PCA �as if 
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A. Again, those were two separate events, but the -- 1•� not

sure exactly what it said in the email or what I s.aid about 

PCA, but the assu,nption was that they -- a!ter talking for, 

again, ten months about a full content deal, the o.nly 

discussion abo�t content being Choice Seats, all of a sudden 

them saying, hey, we'd like to know about not doln.g a fu:l 

content deal at all, start from scratch . 

3472 

Q. Your testimony was, "I was shocked because we'd been

negotiating for at this point ten :nonths, we never had a 

conversation about operating on the PCA, participating carrier 

agree:nent.• 

A. Correct.

Q. Oo you recall we just looked at that testir,ony?

A. Correct.

Q. Okay. Well, the fact is that your team had discussed

operating on the PCA with US Airways prior to January 2011, 

A. I don't know if there was a discussion, but there was never

a proposal sent by US Airways that waa anything but full 

content. 

Q. Let ine show you PX 120 toe identi!ication. I don't think 

it should be a problem. 

A. Thank you.

o. so take a look at PX 120 with me, �.r. Webb. 00 you see the

bottom e�ail is from Chris Wilding to David Gross, right? 

A. It is.

SOUTHERN DISTRICT REPORTERS, P.C. 
(212) 805-0300

HIGHLY CONFCOENTIAL UNDER HSR ACT Sabr-Transctipt-000006251 

1 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

1e 

19 

20 

21 

22 

23 

24 

25 

3474 

Gbslub2 Webb - Cross 

for some reason we weren't done with tho deal, we hadn't gotten 

to a new doal, and it looks like we're talking about a ti..e 

period, meaning if we weren't done with the negoti.ation, could 

we -- would we just move to the PCA on the 28th after the

contract expires, and Chris just tells hin, •1 told him if 

thoro's a deal to bo dona, we ohould be able to ma,ko it happen 

before January 28th.•

O. Well, how about my question? Throe months before your

expression of shock in January, your team had had a discussion 

with !-Ir. Gustafson at US Airways about -- I'� using 

Mr. Wilding's words -- the •possibility of reinst&ting the 

PCA.• Do you see that? 

A. Ye•h. That'o just if we didn't oet the deal done on til!IC,

could it revert to the PCA. 

Q. Well, the fact is you had a discussion about reinstating

the PCA long be!ore your oxpressior. o! surprise in January, 

right? 

A. Not really.

HS. GIULIANELLI: Objection. 

THE COURT: Overruled. 

A. Not really.

Q. Now another reason you testified you were so shocked by 

Mr. N:x:ella's January email so as to use that expletive is, I'm 

c;uoting you, •we r.over had a conversation about higher :ates 

associated wit� a nonfull-content deal." Do you reDer.ber that 
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testi,nony? 

A. I'm sure I said that.

Webb - Crooo

Q. Isn't it a !act that US Airways oaked Sabre abo'�t rack

rates at leaot as early aa December, right? 

A. I'm not suro. That could havo happened.

3475 

Q. And juot so that we all kr.ow, rack rates arc the

nondiacounted, full-price rates that Sobre would charge if an 

airline, if US Alrways, refused to provide what, full content? 

Well, let me osk the question differently, because you wouldn't 

do a deal without full content under any circul!llltances. But 

the rack rate is the nondiaco�ntod rates in your system, right? 

HS, GIULIANELLI: Objection to the lawyer preamble, as 

oppooed to the question. 

THE COURT: Well, yes, sustained. Just aok the 

question. 

Q. Rack rates refers to the nondiscounted rates in the Sabre

syatom, right? 

A. Yes, rack rates refers to when we're unable to negotiate

for full content ond so the discounts don't apply and so 

there's a higher coat !or that. 

Q. So they're the nonnegotiated rotes or -- and they're higher

than the rates in the THA agreements, right? 

A. Generally the tradeoff la price for full content, so yes,

generally those rates are higher. 

Q. In the case of the US �Ajors, the rack rates are at least
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(Plaintiff's Exhibit 3063 received in evidence) 

Q. So back in early December, Chris Wilding ar.d John Gustafson

had discussed rack rate priclr.g, right? 

A. Yeah, it appears to be.

Q. And Chris Wilding had sent to Hr. Gustafson the Sabre rack

rato pricing, which ls on PX 3063.2 and 3, right? You see at 

the top there it says rack rate pricing? 

A. I see that.

Q. So at a minimwn, a full month before your expression of

surprise, shock, that the rack rate issue had arisen, the 

partlos had in tact discussed rack rates, right? 

A. Yeah. l wasn't included o� this •�Ail, but it's v•ry

clearly titled Contingency; in case we didn't got the deal done 

by the 2sth of January, what would happen, how would we still

have a relationship without having a new contract. 

o. So contrary to your testil:lony, Sabre had in fact had

conversations about rack rates prior to January 2010, when you 

said the topic shocked you, right? 

A. We had nevor had a -- any negotiation around operating in a

nonfull content agreement, nono. 

Q. So, but what about my question?

A. Yea, there io a contingency plan. Both emails you showed

me were contingency, in case the deal didn't got done on the 

2sth of January.

Q. So you couldn't have boon shocked that rac� rates arose lr.
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doable what they were paying, right? 

A. Not sure exactly, but they're more e,q,enslve.

Q. Well, do you have any understanding of what tne rack rates

were in 2011? 

A. I don't recall, but they would have been probably in that

range. 

Q. So back in December, long before your expression of shock,

John Gustafson and Chris Wilding had discussion about rack 

rates. Oo you recall that? 

A. No.

Q. Let me show you PX 3063, which should be in your binder.

For ider.tificaticn. 

A. l don't have it.

Q. Ok11y,

A. Oh, wait, wait. I do. Sorry. It was hidden.

Q. So this ls an email exchar.ge between Chris Wilding, on your

team, and John Gustafson, right? 

A. It is.

Q. tated December 7 and 8, 2010, right?

II. It !S.

Q. Ent�tled Contingency, right?

A. Yu.

HR. FRACl<HAN: I offer PX 3063 in ovidonoe. 

HS. GIULIANELLl: No objection. 

THE COURT: It's ac:111\!tted. 
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January, as you testified, because your tO&I!\ had discussed 

them, had even sent to US Airways the rack rate schedule a full 

month before, right? 

A. Every proposal we got from US Airways was a full content

proposal, so I was shocked that, out of tho blue, again, 13 

days boforo the contrac� wa:, going to expire, we got a note 

saying, hey, we'd like to start from scratch. Yes, l'm still 

shocked. 

Q. Your testimony -- well, you don't look like the type of man

that gets shocked very easily, Mr. Webb. You were presidont of 

tho Tr11vel Network. 

A. Thank you.

Q. Your tectimony, "We never had a conversation about higher

rotes associated with the nonfull-content deal," is false 

because your te&I!\ had exchanged rack rote information a month 

oarlior, right? 

A. For contingency planning purposes.

THE COURT: Y.r. Frackman, let's i:,ove on. You've asked 

this question 17 different ways. He's answered it. Tho jury 

gets your point. And lot'11 move on. 

Q. Nov in fact, Sabre had threater.ed US l\irway:, with rack rate

pricing it US Airways did not agroo to " doal with Traveloclty 

months earlier, right? 

A. t•m not sure vhat the discussion was around Tr�velocity.

Q. Take a look at Defendant's Exhibit 392, which is the
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version of :his correspondence that 11$. Giulianelli used so I'm 

using it for the SUie purpose, and --

A. 392?

Q. Yeah. And take a look at DX 392.2 and 3.

This ls an e�ail from Chris Wilding to John Gustafoon 

dated Occelllbcr 20, 2010, right? 

A. Yes.

Q. And he set forth four different pricing scenarios for us

Airways, right? Take a look at 392.3. 

A. Yos, just givo me a second. It's a long er.,ail.

THE COURT: Is this in evidence? 

MR. FAACKHAN: Yea, it is, your Honor. 

TH£ COURT: Okay. 

HR. FAACl<MAN: Could you -- I aoolll1'.ed it was in 

evidence because Ms. Giulianclli used it. If not

HR. HacNALLY: !t's in evidence. 

BY HR. FR.ACKMAN: 

Q. Are you with :Ile at 392.3?

A. I ar.,,.

Q. So Hr. Wilding oent to Hr. Gustafoon lour optiono on

pricing if o oigned agree.,..nt had not boon reached, right? 

A. Yeah, this is, again, the kind of tho scenario planning of,

depending on whore the negotiations are, what contingency would 

happen if we weren't done by the 2ath of January.

Q. And in scenario 2, he refers to rack rate effective
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A. Rock rate for a period, it looks liko.

Q. And scenario 4 is the scor.orio if there's no agree,nent with

the Travel Network and no agreement with Travelocity, right? 

A. Yeah. We haven't agreed on a r.ew relationship so we

wouldn't work together any,r�re. 

Q. Under th•t circumstance you would take the,:, f'ing dark.

That's what it soys hore. Sabre will not extend beyond 

termination date, right? 

A. If we didn't --

HS. GIULIANELLI: Objection. I don't believe the 

docwr�nt says that. 

THE COURT: Well, he's as,ing a question. 

You may an:,wcr. 

No speaking objoctior.3, please. Go ahead. 

A. Yeah, this is just -- neither -- neither -- we don' t agree

with US Airways on a new contract and Travelocity doesn't agree 

with them on a new contract ar.d so we no longer have an 

ogreer,ent. 

Q, A• of January 2eth, US Airways would be dark in Snbre,

�ight? 

A. We would no longer havo a con:ract. !'d no longer have the

right to distribute their content. 

0, Well, they could give you the right, but you wouldn't, 

right? 

A. Well, they'd have to sign a new contract to give �e the
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January 28, right, second paragraph under the ocen,ario 2? 

A. Yes, let me j�st --

3480 

Yeah, this was -- effectively soyo that if we weren't 

done with the agreements, we'd go rock rote pricin,g. As soon 

as we s:gned the agre0111ents, then wo would rebate the money, 

the difference back !or the time period that they vere 

operating on the PCA. This was just to give us a contractual 

structure to continue to operate. 

Q. And scenario 3 also reforrod to rack rotes, ri9ht?

A. Yes, that's correct.

Q. And what you said -- what he said ho:e was tha·t if you hod

an agreement on dilltribution with US Airways on di.atribution 

for the Travel Network, that in, tho GOS, you had a aigned term 

sheet, but if us Airwaya did not agree to d1otribu·te through 

Travelocity, you would take them :o the rack rate, right? 

A. Not sure exactly what -- how this was supposed to work.

Not terribly clear to me. But it appears that if 

Travelocity, not agreed -- yoah, j�st this one says that 1t 

looks l!ke we wouldn't -- we wouldn't be rebating �ho cor.ponent 

back il they didn't sign a deal with Traveloc1ty, so during the 

time poriod that we were operating on the PCA, the,n wo'd 

eventually move to the new contract ter:ns on the Sabre period, 

but that we wo�ldn't rebate back. 

o. So thoro would be rock rate unless there was an agreement

on Travelocity as well, right? 
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right, so I --

Q. Exactly. Now your threat to take US Airways dark unless it

agreed to your terms -- full content, parity, Trav•elocity -

was not something that arose for the first tilll<t in your now 

belabored �mail of January when you were shocked, right? 

A. Yeah.

Q. This was a constant theme throughout the negotiations.

A. Fi:st of all, I didn't say any of those things in January

based on any of that, I llaid -- I sent that frustration email 

because we got, the day before tho contract was terminating, a

need to exter.d !or 30 days bocouso, for tho first ti- 1n 11  

months, I heard that they had to get board approval !or the 

deal and they weren't going to be able to do that for a full 28 

dayts from the time wo 3igned thu contr.act, land so I wa:,, again, 

frustrated, and, again, we sent them a 30-day extension about 

an hour later. At the current pricing. 

Q. You made it clear months earlier that unless us Airways

reached an agre811:ent with Travolocity, there would bo no deal 

with the GOS, right? 

A. I don't recall.

Q. Take a look at ?X 148 fo: identification. This in an

October 25, 2010 email from you to Tom Klein and Sam Gilliland 

and Hugh Jones. Are you with me? 

A. I ao.

MR. F!IACJ<HAN: I offer PX 148 in evidence. 
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HS. GIULIANELLI: No objection. 

THE COURT: It's admit:ed. 

(Plaintiff's Exhibit 148 received in evidence) 

3483 

Q. So the bott= e1Mil here is en etnail fro� Carter Cavis, who

was the manaqinq director, airline relations at Travolocity at 

tho time, right? 

A. Yes.

Q. And he was updating Hugh Jonas and others about tho

r.egotiations between Travelocity and us Airways, right? 

A. Yea. I� appears us Airways terminated the contract.

Q. And that Huqh Jones flipped that to you, right?

A. He did.

Q. And you reported to tho chairman of Sabre, Sam Gilliland,

and the president, Tom Klein, tha� you had told us Airways, 

quote, that they had to reach agreement with Travelocity or no 

Travel Network deal. kight? 

A. That's what it says.

TIIE COURT: Are you nearing the end? 

MR. FRACKMAN: I'd say maybe ten minutes. 

THE COURT: It's our break time, so why don't we take 

our break, and we'll be back in 15 minuten. Thank you. 

THE DEPUTY CLERK: All rise. 

(Jury not present) 

THE COURT: Okay. We're adjourned tor 15 �inutes. 

(Recesal 
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(Jury present) 

THE COORT: All right. You may be seated. 

Hr. Frackman, you've inade your fifteen fflinutes into 

five, right? Or yo�r ten min��oa into five. 

3�85 

MR. FRACKMAN: Let's see how good I aa. Let's go for 

it. 

THE COURT: All right. 

BY HR. FRACKMAN: 

Q. So Mr. Wetb, we were just looking at PX 148, your email

where you said that unless US Airways aqreed to do a deal with 

Travelocity, there would be no deal with the Travel Network, 

right? 

A. That'o -- it oayo that wo told them oomething -- it says we

told them that. 

Q. That's your email.

A. It ia.

Q. So that wasn't the first ti�e or the only time that you

threatened US Airways with either agreeing or being out, right? 

A. I didn't threaten US Airwaya,

Q. Woll, you told tho� that i! lhcy didn'l agree on a deal

with Travelocity, they would bet out, right? 

A. That's explaining, that's not threatening.

Q. You recall yo� testified on direct about the proposal that

you received from us Airways in October 2010? 

A, Yos, we did. 
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(In open court; jury not present) 

HS. ROBSON: Yo�r Honor, while we're waiting, we have 

mot and conferred on two video plays, and we have the 

objectiens ar.d co�nterdeaignations here. 

THE COURT: Okay. 

THE DEPUTY CLERK: Jury entering. 

(Cor.tinued on next page) 
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Q. And the r.ext day after receiving that proposal, you

terminated, you gave no�ice of termination, right? 

A. Yes. Normal course of business.

3486 

Q. And David Gross told you, in response to that proposal from

us Airways, that he was going to tell US Airways that they had 

to make it better or thoy would bo out, in January, right? 

A. I don't recall.

Q. Take a look at PX 118 in evidence. l'm sorry, 118.

MR, FRACKHAN: Your Honor, there's a rod�cted version 

of this that was admitted. I'm goinq to offer the full 

docwr�r.t. Tell you the truth, I can't rm:Mtll'.ber why we redacted 

it. It's a long time ago. But, counsel? 

Le: me just lay tho foundation in any ovont. 

Q. So Mr. Webb, you sec this is an email from David Gro3s to

you on October 15, 2011, right? 

A. I sec it.

(Continued on next page) 

SOUTHER.� DISTRICT REPORTERS, P,C. 
(2121 805-0300 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr• Transcrfpt-000008265 



l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

3467 

GBS8SA83 lfebb - Cross 

BY HR. FRACJOIAN: 

Q. And he was passing on to you the notice of term!nation that

Chria W!lding had sent to �.r. Gustafson earlier that day, 

right? 

A. Yes, it appears that's what it was.

HR. FAACKH/\N: I o!for PX 118, your Honor. 

THE COURT: Any objection? 

HS. GIULIANEl.LI: No objection. 

Tl!£ COURT: It's admitted. 

(Plaintiff's Exhibit 118 received in evidence) 

Q. So Hr. Grosa told you, after receiving the US Airways

proposal, that he was going to tell Mr. Gustafson that the 

offer is not anything we can work with, and he will have to try 

again or be termir.atod in January, right? 

A. He is just merely pointing out what would happen if we

didn't get to a new agreement. And he says, I don't consider 

this to be a serious offer. !'� going to tell John that it's 

not anything we can work with, and they need to try again or it 

will be terminated becauae we already sent termination. 

Q. You sent a notice o! termination and unlcs� US Airway,

agreed to your terms, that termination would becolDlt effective, 

right? 

A. Unless we jointly agreed on a r.ew deal.

Q. And one of the things they had to aq�ee to was full

content, right? 
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would tell them that they would be out, he ropoated it in 

Nove".ber: They will give us full conter.t and they will give us 

seats in a way we can soll or they won't be participating in 

Sabre at all. Right? 

MS. GIULIANELLI: Objection. Sar:,e document. Sal!M? 

questions. 

TM£ COURT: Why are we doing this again? 

HR. FAACKMAN: We are doir.g it for a different 

purpose. We are doing it for the point that the threat to take 

US Airways dark was 

THE COURT: So as� your question. 

Q. Your threat to terminate US Airways, unleas US Airways

agreed to your term,, was a long-standing threat, right? 

A. I never threatened US Airways, nor did tho team. Th�s is,

again, an internal document talking about the fact that if we 

dicin't get Choice Seats -- this is again a Choice Seats 

converaation, and if wo didn't get to a new agree::ient, they 

wouldn't be a participant in Sabre. 

Q. And David Gross raised this with you again In January. He

raioed tho question of, Don't we have to at least tell us 

Airwaya that unless they agree, they will be out of Sabre? 

Do you recall that? 

A. I don't.

Q. Take a look at PX 124 for identification,

�.S. GIULIANELLI: Objection, your Honor, !his is the 
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A. It's what we had been discu,sing waa a full content deal,

Q. That was a require:nent, as you told tho board of directors,

right? 

A. It was part of what we had been negotiating the entire

t lr.,e.

Q. �ell, it was a rcquirc�ent?

Tl!£ COURT: We have been over and over and over again. 

Ho has already said what he said. Let's i,ove on. 

Q. In Sovember, as we saw earlier, David Gross said that

unless US Airways gives full content, they will be out, they 

won't ll<! participating in sabre at all, Do you re<:all that 

e-mail �e looked at earlier?

A. l dcn't, but if we didn't have a new agreement, then they

couldn't p4rticipato. 

Q. That's PX 285 in evidence. Let's just look briefly at

that. 

Thia an e-mail to David Gross to Chris Kroeger, 

NOVOll'.ber 23, 2010? 

docwr.ent. 

MS. GIULIANELLI: Objection. Thia la the same 

HR. FAACKMJ\N: It's not this one. 

MS. GIULIANELLI: This is at least the third time. 

TH£ COURT: Lct'a sec what it is. 

Q. That's what David Gross said -- not only did D.avid Gross

tell you that in October, that US Airways would be out, that he 
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exact docu,nent that raiaes the •other disputes• issue on the 

MIL. 

THE COURT: What is the exhibit nwr.ber? 

HR, FAACKHAN: PX 124. 

THE COURT: Is it in evidence? 

HR. FAACKH/\N: It is not in evidence. 

Thls haa to do with US Airways. 

TH£ COURT: OK. Could I see it? 

MR. FAACKMAN: I'm sorry. 

Tl!£ COURT: Thank you. 

TH£ WITNESS: You bet. 

3490 

HS, GIULIAHELLI: The objection is that queationing on 

this document would require a full inquiry -

THE COURT: 1 understand. 

overruled. It's admitted. 

(Plaintiff's Exhibit 124 received in evidence) 

BY HR. FRACKIWI: 

Q, Y,r. Webb, at tho bottom here there ia an e-mail frOGI David 

Gross to vou on January 12, 2011, right? 

A, It is, 

Q. The subject is US Airways, right?

A. It is.

Q, He raised with you the following question: Don't we need

to tell th�m. and mean It, that It we don't have at least a 

term sheet a�reev�nt on a new deal, or rack rate if no 
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Iraveloeity deal, they will be out of Sabr<?? 

Do you recall that? 

A, I see that's what it says. 

3491 

Q, Up above there was laughter, internal laughter between 

David Gross and you and iillding, because David Gross said -- if 

you look at the top paragraph "It won't take long i! they go 

dark from Sabre,• right? 

"It won't take long if they go dark fro:o Sabre.• 

Right? 

A. That's not in reference to US Airways.

Q. So let mo go to another document.

In addition to threatening -

THE COORI: Another documont. 

l!R. F'AACl<M!\N: Yes. 

Q. In addition to threatening to take US Airways dar� or

terminating them, you guys also throatened to go to the travel 

agents about the dispute, right? 

A. Again, we never threatened US Airways.

Q. Take a look at PX 120 in evidence. lie looked at this

bo!oro. Ihis �s an <?-mail £r0111 David Gross to you, dated 

October 28, 2010, forwarding an e-mail from Chris Wilding to 

David Gross, updating David Gross on Chris Wilding's discussion 

with John Gusta!son that afternoon. Do you reC4ll that? 

A, I don't recall it. 

Q. We just looked at it a little while ago.
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David Gross to you and Mr. Wilding on January 12, 2011. 

sorry. For identification. Just take a loo� at it 

first. 

A. Yes.

Ihis is an e-:nail from David Gross to you, right? 

HR. FlU\Cl<M!\N: I offer PX 669 in ovidonco. 

MS. GIULIANELLI: No objection. 

THE COORr: It's adlllitted. 

!Plaintiff's Exhibit 669 rocolved in evidence)

3<93 

Q. What Mr, Gross told you on January 12, "It may be time to

tell US Airways we need a coor�inatod plan to c0111:11Unicate with 

travel agents that US Airways may be out.• And this is his 

language: "Put tho heat on.• �ight? 

A. Again, it looks like we wanted to coordinate a plan with US

Airways. It's 17 days before the contract tominates and there 

is a potential that they will no longer participate. 

Q. You wanted to put the heat on US Airways in the

negotiations. that's what Mr. Gross wrote to you, right? 

A. I didn't write it. And as you can aee, we were looking for

a coordinated plan, not us doing s01n0thin9 en our own. We 

wanted to talk with US Airways, jointly go tell custOll',orD there 

is a chance we ar<? not going to get to a new contract. 

Q. You want tho jury to believe that a coordinated plan would

put h"at on? 

A. I a,:, asking you to read tt.e document. It says we need a
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If you look at the fourth bullet. 

A. Yes, I see i�.

o. Wilding reports to G:oss that you had not yet "advised" our

custo:ners that there is a real possibility that us Airways 

won't be in Sabre after January 28. Can you see that? 

A. I sec it.

Q. And that he told Mr. Gustafson that, although you hacn't

done it yot, you were going to have to do it soon, right: 

A. Yeah. This ls, again, our customers needed to know that

there was a potential that we wouldn't be able to come to a new 

agreemer.t. So that if they wero making bookings on US Airways, 

that on January 28 those bookings would no longer be available 

so it wao going to be difficult. So ao in all of theoe, I am 

our<? US Airways was going to prepare to t<?ll the custo.,.,ra the 

s...,.. thing. 

o. You viewed going to the travol agencl<?s as a torm of

leverage in the negotiations, isn't that right? 

A. No. We had to coir.nunicate wi:h travel agencies that there

was a potential US Airways would no longer participate in the 

syste01. 

Q. You viow•d it a• a vay to put heat on US Airways?

A. I viewed it as a necessary co11m1unicotion to our travel

agencies' customers that they might not be a participant in :he 

syste:n. 

Q. Iako a look at PX 669 in evidence. This is an e-mail from
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GBSBSABJ Webb - Cross 

coordinatod plan to comtUnicato. 

Q. Y.r. Webb, we have looked at a lot of docUl!lents relating to

the 2010 negotiations with US Airways from your board 

presentation in February through January, almost a full year, 

right? 

A. That'n correct.

Q. Thero is not a reference in any of th<?m suggesting that

losing us Airways, ter!:linating US Airways, tak�ng them f'ing 

dork, putting them out of the system, would be a problem for 

sabre, isn't tha� a fact? 

A. Ask that again.

Q. Ihere is not a referenco in any of the documen.ta that we

look<?d at today augg<?ating that Sabre terminating us Airways 

would be a proble:n for Sabre, right? 

A. Well, as I mentioned before, from the v<?ry first

conversation with Mr. Nocella until January 14, wo had aade 

significant progress toward ar. agreement, and! assUllle that wo 

would have an agreement with us Airways that was a full content 

agree:nent. 

Q. How about my quostion. There is not a oingle reference in

any of thcao documents suggesting that losing US A.lrwayo, one 

of ycu: big four custo:,ors in the US, would be a proble11 !or 

Sabre? 

A. r have no idea.

Q. -e didn't see one today, right?
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A. �e only saw your docwnents today.

o. It wasn't in your board presentation at the beginning of

the year, right? 

A. That was a stratogy docu111ent, no.

Q. You didn't tell the board that you c;uys were at risk as a

buoineso 1! you loot any ono of your big US carrier cllcnlo, 

right? 

3495 

A. Not in that document, but I have presented that a nlll!lbcr of

tioes to the board and others. 

Q. It's not in your tx>ard presentation, right?

A. Because that was a strict negotiation strategy for the

year. 

Q. If it were an ii:,portant issue, you would have inforll\Cd the

board, right, along with the rest of your strategy for the 

r.�otiaticns?

A. we weren't at a point whore I thought it was a problem yet.

Q. There is not a ..-ord suggesting that US Air�ays leaving

Sabre would be, to use your tosti,n:,ny, like death to Sabre? 

A, I don't know, 

Q. We didn't see it, right?

A, We only saw your documents today. 

Q. These are your documents, net :nine, Hr. Webb. It's your

board preoontaticn. It's not there. 

TH& COURT: What is tho question? 

Q. There is net a word in any of these docu:nent•
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REDIRECT EXAMINATION 

BY HS. GIULIANELLI: 

Q. Almost there.

A. Good morning.

3497 

ifebb - Redirect 

o. We just ended on the i,r:portance of content to Sabre, &nd

Mr. Fracluoan aokod you about Plaintif!'a Exhibit 6911. And 

that's the Book of Nwr.bers -- I'm sorry, 6911, I believe it was 

I, and that's the Boo� of Nwnbors. 

A, l do.

I had written 6911, and it looks like 6911. 

Do you remember being asked about the Book of Numbers? 

Q. He asked you about the four airlines, the four top airlines

in tcr�• of the percentage of bookings? 

A. Yes, I recall.

Q. Is US Airways included in one of these top fcur major US

legacy carriers that ��ke up over 50 percent of Sabre's overall 

bookings? 

A. They aro.

Q. How doe• it affect Sabre if any one of them pulled content

out of Sabre? 

A. We would no longor have tho sa:oe level of value to our

travel agency customers. It would be impossible for them to 

continue to servico corporate castomers in a woy that is 

efficient and effective. They would have to tlnd Another way 

to do that, and most likoly that means they would move business 
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Q. 

TH& COi/RT: So you have asked that twice. 

suggesting that it would be "like death• to Sabre to 

lose us Airways? 

�.S. GIULIAN&LLI: Objection. Asked and anawerec. 

THF. COi/RT: Sustained. 

Q. You tes:i!iod on direct that it would be dovaatating to

lose one cf your :najor air carrier clients. Remel!lber that? 

A. I do. It would be.

3496 

Q. There is not a reference in any of these docua,onts,

including your beard presentation, re!erring to the loss of US 

Airways as being devastating to Sabre, right? 

A. Not in these docu�ents.

o. Your testimony about it being "devastating• or "like death"

to Sabre in losing one of your airline clients is mado up for 

this litiga:ion, just like your tosti1n0ny about two-sided 

markets, right? 

A. Absolutely not. It would be devas:ating to lose a US air

carrier. As you pointed out earlier this morning, they ma�e up 

SO percent of our total bookings. 

Q. Not imporlan: enough le bring to the board's attention in

Febru�ry, right? 

THE COi/RT: OK. Let's 1110ve on. 

MR. FiUICKMAII: l pass tho witness. 

THE COURT: Thank you. 

1cor.tinued on next page) 
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GBS8SAB3 Webb - Red I rect 

from us to ar.other GOS or another dist.rib•ation part nor. So it 

WO'Jld be devastating. 

Q. Mr, Frackman was just asking you about this board

presentation that you gave going into the negotiation• and 

whether or not you said anything in this board presentation 

about t.ho imporlance 0£ content. 

So I am going to show you a page that Mr. Frackman did 

r.ot ask you about. This is page 13 o: Plaintiff's �xhibit 197. 

Do you see that bullet there that says, "Parity 

continues to be critical to maintaining relevance.• What does 

that mean? 

A. Yeah. In order for us to have the content that is 

isnportant to aqoncios to 4crviec �heir custa:ncror tho thing 

that they have co:ne to expvct from h.:ivir.g on efficient, 

effective way to sell to their corporate custOl!lers is around 

parity, and it's around the fact that we have full content that 

gives them CO"'POtence to tell the end traveler thot they have 

done their beat job servicing them oa a travel agency. 

Q. Is this soOIOthing you told tho board in the doeu.,.,nt that

�. Frackman was just asking you about? 

A. It 13.

Q. Moving on to the negotiations and some of the docwnents we

havo just seen during tho negotiations with US Airways for tho 

2011 deal, you were asked about Plaintiff's Exhibit 497 first. 

And in this exhibit, you were askod about tho e-mail from 
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Mr. Groos at the top there? 

A. Yes.

Q. �'here Mr. Gross says that US Airways will have •no plate

pulling• in the deal. What does that w.ean? 

A. It Mana that we had askod us Airways for a provision in

tho contract whore they wouldn't pull platoa o! our travel 

agencies, and that included Travelocity, r:,eaning that once we 

signed a now deal, they wouldn't tertn.inate the relationship 

that they had, from an airline point of view, with our 

custo3!ra:. 

O. I a� told that I said 497 and it's actually Exhibit 479.

In fact, did Sabre end up getting tho term with 

respect to no plate pulling in tho nc,qctiationa? 

A. We did net,

Q. Did Sabre take US Airways d4rk as a result of that?

A. No, of course not.

o. You were also asked about Exhibit 28S, and this is the

exhibit with respect to -- see there yo� were as�ed about 

Mr. Grass's e-mail at the top? 

A. I wao.

3499 

Q. And you were asked about the sentence that says, "They will

give us content ar.d they will give us seats in a way that we 

can sell or they won't be participating in Sabre at all.• 

Do you seo that? 

A. I do see that.
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GBS8SAB3 Webb - Redirect 

vo sent them a 30-day extension to givo them time to get board 

approval. 

Q. Was US Ain,ays taken dark?

A. No.

Q. Then Mr. Gross says, •we will 9et o good prose release.•

Wao there a prose reloaoo that came out? 

MR. F:11\Cl<MAN: I think we are 9etting into the leadir.g 

again. 

Q. h'hat, if anYthing, was issued by US Airways after this

e-mail?

A. I don't recall.

Q. Then you were asked about full ccntont and whether or not

it wao in diopute or whether or not you were negotiating !or 

full content in the 2010 to 'll negotiations. 

I want to show you the e-:nail that Mr. Fracklr�n 

showed, Plointi!f's Exhibit 113. 

Do yo� remember being asked about this? 

A, I do. 

Q. I am going to ehow you the sentence that Hr. Gustafson

writes that you were not asked about. 

What does Mr. Gustafson say to Mr. Gro:1:1 there in the 

second paragraph of his May 20 e-lllllil? 

A, This is exactly what I mentioned before, which is we had 

been talking about full content agreement from the beginning. 

So this is just �.r. Gusta!son clarifying: "!At me be clear as 
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Q. What are the seats that is being referenced?

3500 

A. Thia was again about -- al1110st oll of these e-111ails that we

saw aro again abo�t Choico Seats, and the discussion around 

rewriting the 2006 agreenent to include Choice Seats, along 

with the other full content proviaiona, as well as the bigger 

discrepancy, which we had throughout the entire process, which 

was around hov we were going to build cut the technology and 

the technical specifications for Choice Seats, beca�se, again, 

US Airways wanted to implement it in a different way than other 

airlines that we were im;,lemer.ting ancillarios, and so we were 

concerned about the costs. 

Q. Kow did Sabre end up implementin� the Choice seata?

A. We spent about S3 million to i,nplement it the woy US

Airways wanted it. 

Q. You were asked about this e-mail, thi• other e-l:lllil

ll!Ultiple tiines that you wrote. 

Hr. Gross says first of oll, after you aont this 

e-nail on Jar.uary 26, what happened?

A. I called Mr. Wilding and told hi� that ve needed to go

ahead and -- again, we were already done with the agree..ents 

for the most part. This was oerely about when we were goinq to 

sign the agreement, and it wos the day before it was to expire, 

and they told us that t�ey needed another 30 doys for their 

board to approve it. And as I mentioned, I was frustrated, b�t 

I called Mr. Wilding and had him send a 30-day extension. So 
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GBS8SAB3 Webb - Redirect 

possible. US is willing to provide Sabre access to full 

content at parity with other distrib-Jtion partners. The choice 

as to whether or not to access such full content is entirely 

yours.• 

Again, this was a dls�aaion around hew we would 

access their Choice Seats product. So it a:icant ho,v would we 

build out the technology to access tho Choice Seats product, 

because, again, they were doing it completely different from 

the vay everybody else was doing it. 

Q. What vas your understanding of  tho state:nent that says, •us

is willing to provide Sabre access to full content at parity 

with other distribution partners"? 

HR. FRACKMAN: Objection, your Honor. 

THE COURT: I will allow it, 

A. To co this was just again another data point that we were

negotiating a full content deol. There wasn't going to be a 

question of whether or not US Airways was going to pull 

content. In fact, from tho be<Jinning, we had been diecussing 

about how to fix the 2006 agreement to Include Choice seats so 

there was no diocrepancy between tho way that we and US Airways 

looked at content. So it'o just another acceao point of where 

I thought the negotiations were going q�ite well for a full 

content agreement. 

Q. I am showing you Defendants• Exhibit 2540, which is In

evidence. And this is an internal US Airways docwnent that was 
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shown earlior. The subjoct of this docuinont is 2011 

distribution goals. 

A. Yes, I see that.

Q. Were you here when this docuinent was introduced into

evidence? 

A, I vas. 

Q. Mov!ng down to the goals thero, it says, •�egot!ate and

sign GOS full content agreements.• 

3503 

Is that consistent with the way US Airvays was acting 

in tho ne<]otiations with Sabre? 

A. Yes. Like I said, we had very good negotiations around a

full content agreeinent. There were a number of other tenns 

that we talked about. Thero wcro things we wanted, there were 

things they wanted in tho agroer.;ent. In so,r.e cases they got 

30C'e, in some cases we did. But, 9enerolly, we never were 

really discussing anything but a full content agreer.ient. 

Q. Then you were asked by Mr. Fraclunan about Plaintiff's

Exhibit 120 here, end this is, just to make it clear where we 

are In terms of �he tl:ne frame, an OCtober 28, 2010 e-mail that 

you wore eoked about. Do you sec that? 

A. I do.

Q. Looking at the second paragraph there, what does

Mr. Wilding say with rospect to what the impasse was with us 

Airways? 

A. It's what it had bo<!n for the :nost pert of a ne<]otletlon.
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business unit to us et that time. So putting pressure on 

Trevelocity also put pressure on our Travel Network deal. So 

in kind of tho October time frame, they tcr�inated the 

Travelocity agreement. So they sent notice of termination to 

Travolocity in the OCtober time frame. 

o. What would the impact have been to Travclocily i! US

Airways no longer participated in it? 

3505 

A. Similar to what would happen to a GOS. If you're an onlite

travel agent that has a large US carrier that does significant 

voluir.e on the OTAs, it would be w,ry damaging to the onllne 

t:evel agency in the �a:ket. 

Q. �'hat would the impact have been to Sabre if ljS Airways no

longer participa�od in ita unit Trevclocity7 

A. It would have been significant -- both in terms of

significant to Travelocity, obviously, it would be very 

difficult for Treveloclty to co,,q>eto against the othor strong 

JTl\s, Expedia and Orbit& end others. But we would have also 

lost those bookings, as Trevelocity used Sabre as its GOS. So 

we would havo lost the underlyinq bookir.gs in the Travel 

N�twork businena as w�ll. 

Q. You were asked about Plaintiff's Exhibit 118 and the e-mail

that llr. Gross wrote to you on October 14 with respect to the 

term sheet that Sabre had received from US Airways. 

A. Yes.

Q. Co you remember that?
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GBS8SAB3 Webb - Redirect 

�e disagreed on price, because you always disagree on price 

cntil it ge:s close to the end. So we wore disagreeing on 

price atd on the term. Wo wanted a longer term during a period 

of the negotiation, US Airveys wanted a shorter term, and then 

those kind or bounced around a bit. 

Q. What vao your perspective with rcapect to the price that

Sabra ottered to US Airways? 

A. 1 thought we had given them a greet deal, actually, et that

point, but I roalized that at some point we might have to give 

a little more on price in order to close tho deal, which ls 

whet 1 think we ultimately did. 

Q. You ""'ntioned that there was a discussion about term. What

does term mean? 

A. Term io the link of the contract. So wo hod a dlacuosion

around how long the new contract would go. 

o. �oving to Travelocity, you vero asked so,ne questions about

Travelocity during the 2010 negotiations? 

A. I was.

Q. Who owned Travelocity?

A. Sabre.

Q. You were asked about Plaintiff's Exhibit 148 with roapect

to Travelocity. 

What did US Airways do with respect to the Travelocity 

contract? 

A. They reell�ed early on that Travelocity was an important
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A. I do.

3506 

Webb - Redirect 

o. I can show you the torl!l sheet if you want to see it, but my

question is, wha� did the te:m sheet that Sabre receiv&d fr0111 

US Airways say about contont? 

A. It was a full content egree,nent. Again, the negotiations

had gotten serious around price and term and some of the 

technical piecea tor Choice Seats. So this ls a little bit of 

them -- in their full content proposal, they kind of staked out 

on price relatively low, which ls why Cavid ls saying it looks 

like it's a non-workable starting position. But, again, it 

wasn't on full ccr.tent. There was never a discussion of full 

content in that term sheet. It was a full content deal. 

Q. What did you understand Mr. Groaa to be referencing when he 

s�id the propo5�l wa3 not �crio�s? 

A. I think that's what ho oxpressed to Andrew or to John.

Look, you can't throw something over the well that doesn't 110ve 

the ball forward et all toward getting to the resolution. So I 

think ho was just trying to point out to US Airways that we 

needed scmething that weo a little closer to where we thought 

wo would end up around price and terms and aomc o! tho&c 

thing�. 

Q. You were asked about the terlllitaticn notice that Sabre sent

to us Airways, and I a� shoving you what is in evidence es 

Defendants' Exhibit 138. �ere you here vhen this document was 

int reduced? 
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A. I was.

3507 

Wctbb - Redirect 

o. This is an internal US Airways e-mail !ro,n Yz. Gustafson to 

)Ir. Nocella sent on June 3, 201:? 

A. correct.

Q. Do you soc that it's talking about strategy with respect to

termination followed by negotiation? 

A. I do. This is exactly it, and 1 think even Mr. Gustafson

:nentioned it before. There was the need for either of us to 

terminate the agreement or it would just roll forward. So 

there was a need for one of us to send a termination notice. 

So this la, I assume, air.Illa� with what they were doing with 

Travelport ar.d what they were going to do with ua. 

Q. When you oaw this e-moil from Mr. Gustafson that said, "We

did not notify the board we were intending to terlllinate Sabre 

lthey beat us to itl," what was your reaction? 

A. I wasn't surprised. That's exactly what I would havo

expected, which is both o! us were going to send termination 

notices before the agreer.ient aut""'4tically renewed. 

Q. How we are qoing to r.,ove back five days to some of the

queotions you wore asked last week oo bear with me. 

Going back to so.,.. of the questions, and just as a 

reminder that Mr. Fraclun!ln asked lost week, regarding the 

Oepart.,.,nt of Transportation"s conclusions when it deregulated 

GDSs. And since we have had n-�nks9ivin9 and it has been five 

days, I would like to reorient you about the question you were 
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practices will enable each system and each airline to bar9ain 

ovor the tenns on which CRS services should be provided." 

3509 

A. I do. That's exactly what has happened and the reason that

pricas have 9one dovn. 

HR. FAACKMAH: I actually don't think there was a 

question ponding. 

Q. I was goin9 to ask the question, but the question was --

TKE COURT: That's all right. He has answered it 

already. 

o. Turning to the last sentence there in the call out, it 

says, "The resulting terms under which the airlines and travel 

agencies ob:ain services will likely reflect the interests of 

both sides bettor than if we maintained broad regulation� 

restricting the parties' behavior.• 

Hy question is, what is your understanding of who the 

DOT was referring to when it said "both sides•1 

HR. FRJICICHAH: Objection. 

THE COURT: I will allov it. 

A. I think airlines and travel agencies, it's again the

dioeuaoion of, the wholo network otructuro only workD if all 

parties involved arc working effectively jointly to deliver a 

good experience for tho ond customer. 

Q. Turning to the question of Sabre's market share since

deregulation, you were asked about Plaintiff's Exhibit 190 last 

week. Do you remember that Hr. Frackman asked you some 
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Do you recall this question from laat Tuesday where 

Mr. FracJti,o�n was asking you about aocne of the Department of 

Transportation's findings? 

A. I do.

3508 

Q. wllat wore you trying to eKplain when you said tho DOT alGo

said that over a period o! ti�e this finding with respect to 

m4rket power would go away and that's exactly what happened and 

why prices wont down for the airlines over the next dccace? 

A. No r.�tter how you think about it, despite what they put in

tho deregulation component, they decided that the industry no 

longer needed to be regulated. Again, the real reason for 

rcg�lation early on wao bcc&u�c we were airline owned, oo they 

were concerned about the influence that airlines would have 

over distribution. So ultimately they decided, once we vere 

all not owned, that there was no reason for us to be regulated 

anymore. And so what happened was, and as you have aeon on 

several slides, over tho last decade prices !or ai=lines 

distributing through the GDSs have gone down. 

Q. I would like to show you Plaintiff's Exhibit 7, which you

were asked abo•.Jt in conr.cction with the:Je questions. This i:, 

from the Deportment of Transportation's final rule from 2004, 

the s"""' exhibit that Mr. Fraclullan showed you. 

Looking at page 7 -- actually, it's pa9e 978, colWllll 

1, you see there it says, "Ending the broad regulation of CRS 
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questions about this deo,onstrativo and whether it showed 

THE COURT: You mean Plaintiff's Exhibit 1090. 

HS. GIULIAHELLI: I have a trouble reading nu>lbers. 

Q. And whether Plaintiff's Exhibit 1090, whether it showed

Sabre's market share had 9otten bigger since dereg,ulation? 

A. Ho did ask""' that. It hao.

0, What data is included in this demonstrative? 

A. This is airlir.e bookings only.

3510 

o. Does this include data from o:her channels other than GDSs?

A. I don't believe so. Keep in mind that the GOSS sell less

than 50 �rcent of the total tickets. We certainl·y wouldn't 

have that kind of market share if it included airline direct or 

any of thooe. So this is GOS only. 

Q. Has Sabre's share of overall bookings, if you include all

channels, gor.e up or down since deregulation? 

A. It's gono down sinco deregulation. The total bookings moro

go direct to the airline. 

o. Turning back to Plaintiff's Exhibit 7, looking at page 10

of that, turning back to the DOT statements that Mr. frackman 

asked you 4bout, there it says, "Furthcr:norc, airl.inca arc 

�elling an ir.creasin9ly large shore of their ticket� th:ough 

Internet Web sites and a diminishing share through travel 

agencies using a system.• 

How does that statement align with your experience 

over the last 15 years? 
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A. Yeah. Cortainly since the advent of the Internet and since

deregulation. what we have seen is. we refer to it as channel 

shift, which is we have seen a larger number of bookings moved 

to airline direct, so people that utilize the airlines on a Web 

site and out of t�e travel agency ,narket. 

Q. Turning to the topic of neqotiation £or the now contracts

with airlines af�er deregulation �hat you were asked about last 

week, kind of in the 2005-2006 tiine frame, do you recall that 

Hr. Fraclunan was asking you about Sabre's strategy and he 

asked, the strategy was not just �o request full content. bu� 

it was to require it, right? 

A. I remember that.

Q. That was tho question. To begin with. why did you say. ir.

response to Hr. FroclUr.an's question, that Sabre planned to 

negotiate for full content? 

A. All of our supply agreements are negotiations, for the most

part. which means that we go in with different wants and 

desires, and the airlines have different wants and dosires, and 

you end up coming to the middle. So we absolutely planned to 

negotiate !or full content since it is the most important thing 

to the travel agency c=unity. So it's 1,nportant to the 

negotiation, and because of its importance, it's the reason 

that we provide discounts as well as other terN that the 

airlines vant in their contracts. 

Q. You were asked about this presentation, Plaintiff's Exhibit 
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A. So, again, when the GDSs were regulated, there was a ter�

an airline owned. if you were an owner carrier. so if you were 

an airline that owned a GOS, then you were subject to what was 

called the manda�ory participation rule, which meant that at 

whatever level you participated in your o�n system, so meaning 

whatever content. whatever connectivity level. that you had to 

participate in all the other syste:os a: the sane level. So at 

the same technical level, at the same content level. So it's 

talking about the fact that this was part of the original 

regulations around owne� car:icrs, 

Q. Then turning to the conclusion there at the bottom that

say1, "Today, the deregulated GOSS are tree to compete and 

airlines are no longer :equi:ed :o par�icipate as they did in 

the pnst,• how does that statement conform to your uxperience 

since deregulatior.? 

A. It's exactly what happened, whic.� is that the airlines have

utilized tho leverage of content which they have over us to 

change the or.vircrJ1M1nt, where thoy now pay less for actually 

�ore 1ervice than they roceived in the past. 

Q. Now, do you remembor when Mr. FrackOl&n otartcd your

crooo-exuiination ar.d he asked you about whether yo� had over 

used the term •two-sided market•? 

A. I do.

Q. h"hy did you use that phrase •two-sided market• !n

describing tho marketplace? 
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407. And what was tho date of this docUlllent?

A. l!ay 2007.

Q. Do you recall that Mr. Fracluaan aakod you about the first

bullet there on �his page? 

11. Yes.

Q. I would like to ask you about the second bullet on this

page. 

A, Yeah. 

Q, What does the second bullet on this page inean? 

3S12 

A. Again. :here was a tiae back in the 90s and early 20001

that all of the carriers operated on the participating carrier 

agree:nent so it was tho same contract for everybody between us. 

lihat happened was "" got to a place where one size didn't fit 

all. Things that wore J.J:,portant to one airline woren't 

important to another airline, things that were ia,portant to us. 

Plus, the competitive environment had heated up drAOatically. 

and so we wore in a place where we needed to negotiate all of 

our contracts, and obviously, as we moved into a !roe :narket, 

we needed to negotiate differently with different airlines 

baoed on what they desired. 

Q. I would like to show you another pogo !rom thi3

presentation, Plaintiff's Exhibit 407, that Mr. Fraclur.an didn't 

ask you about. 

See there in the title -- starting with the title, I 

guess, what does the title mean? 
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A. One, because that's what it is. But the structure is just

that agencies are -- and Hr. Frack:nan act�ally pointed out -

both agencies are our customers and airlines are o,ur customers, 

and so we deal as an inter�ediary in between the two. So it is 

absolutely necessary for us to provide things that are of value 

to the supply side. so things lhat arc valuable to airlines at 

a price tha: is reasonable, and we have to provide things that 

a:e valuable to :�e agencies on the other side, because losing 

either side literally just doesn't allow the model to work at 

al!. So our value is in tryir.g to 111&ke sure that we provide 

product, services, technology, good cuatoner support on the 

agency side, and that we provide airlines an efficient and 

effective way to distribu:e their product. 

Q. Do you romomber that Hr. Fr.:iclunan represented that he had

gone throu9h what he said were 60,000 documents produced in 

this case from your !iles to •ee if you had described Sabre as 

sitting in a two-sided market? 

A. 67,000, but yea, 1 recall.

Q. What does the graphic on page 14 ot Plaintiff's E�hibit 407

show there with Sabre in the mlddle and travel agents on one

side and airlines on the othor? 

A. I think we have seen easily 10 or 12 different slides that

show this znodol is made up o! a buy side and a sell side, and 

we sit between the buy side ar.d the sell aide and interconnect 

those two parties. 
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Q. You Wi!re asked about Plaintiff's Exhibit 325 on tho same

topic of whether or not Sabre requires full content, and this 

is an airline scenario planning project. Do you reoer.ber beir.g 

aaked about this exhibit? 

A. I do. I'm not sure! reme�r which one it was.

Q. I am taking you to pago 32 of the dock that you woro asked

about. Do you remember that he asked you about the bullet 

point that says, "Full content is required for Sabre 

subscribers and their customers.• 

�'ho are the subscribers? 

A. Yeah. Sabre subscribers are travel agencies, so Tl<Cs and

online travol agencies. And thia was just us talking about, 

again, tho specifics that were again, koop in mind that in 

this tilllo frame we were C10ving fro:n the DCA3 agree .... nts to tho 

TMA agreements which were brand-new for us. So we were trying 

to put in place now terll\S, and that's why it says, in order to 

be on a THA, which is a full conter.t agreement, then full 

content would be a requirerAnt. If not, you would be on a 

difter@nt agreement. 

Q. I am ohowlng you tho question lhat you were asked about

this bullet, and do you see where yoa were asked about whether 

you were going to require it from the airlines on behalf of 

your travel agency subscribers? And then you gavo an answer 

that said, We are definitely r.egotiating for full content? 

A. Yes, I recall.
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content agreement. Then you woro asked about whether or not it 

says negotiate. 

Do you remember being asked that? 

A. I do. Again, becauoe that line didn't aay negotiate, the

entire document was around the negotiation we were having with 

United. So literally the entire documcr.t is about negotiation. 

Q. Let me show you page 4 of Plaintiff's Exhibit 554 that Hr.

Frackman did not show you. 

What does this title say and how does that relate to 

your answer that you gave �.r. Frackman about the bullot point 

that you were sholfll on page 10? 

A. This is, again, just -- as r mentioned, all of these

negotiations are difficult. They go on a long time and we have 

a nwr.ber of dif!erent terms we are negctlating. So this wao 

the position 1 am sure Mr. Klein is trying to explain whore the 

airlines are in their negotiating positions and where we are in 

our negotiating positions. 

Q. Now, I am going to go back to one of the demonstratives

that you used during your diroct testi�ony that Hr. Frackman 

asked you about at the very beginning o! his cross-exa�ination. 

Do you remember that Hr. Frockman otarted out by 

asking about this de1110nstrative? 

A. 1 do.

THE: COURr: Just for the record, it's Sabre 119. 

MS. GIULIANELLI: Thank you. Defendants' ll9. 
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o. Then you wore asked another question that says: It doesn't

say wo are going to negotiate for full content for Sabre 

subscribers, it says full content required. And then you gave 

an answer. 

What did you o,oan by your answer that ycu wero 

interpreting the docur.cn: difforontly than �.r. Fcackman? 

A. Yeah. Again, we wore negotiating a new agre-nt with

different terlllS ar.d conditions. So i! an airline was going to 

be on the TMA, they would be in a full content agreement, and 

just that it was not required of the airline, but it was a 

roquireoent o! the Sabro subscribers and their customers. Full 

content is a requirement for being ctfec:ive in distributing an 

airline's content, and it'a absolutely critical and i.-,portant 

to the agencies. That's what that meant. 

Q. Turning to the topic of the negotiations with United, do

you recall that �.r. Frack111an also asked you about Sabre vould 

require a full content agreea,ent from United in 2006? 

A. I remelllber us having a discussion, yes.

Q. You were shown this docu.,.,nt, Plaintiff's Exhibit 554?

A. 1 was.

Q. �r. Frackman showed you the last bullots on tni• page, and

you were asked about 

about these bullets. 

on this page 7, and you were asked 

Hero is the question you vere asked. The question 

says that Sabre's response was to require a long-ter� full 
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Q. I a"' going to show you what you were asked about.

Do you recall that Mr. Frack11111n said: This 

der.,onstrativo is !!\isleading, isn't that true? 

A. I remelObor him saying that.

3S18 

Q. Do you recall that Mr. F::-ackman asked you abou.t whether the

title was misleading? 

A. I do.

Q. Do you recall that Hr. Frackman also said the $4 billion

figure was misleading? 

A. I remembor him saying that.

Q. Now, this is the demonstrative that you showed. I would

liko to show you US Airways' own demonstrative. 

Whore did you 9ot the title for your demonstrative? 

A. rrca tho demonstrative that had been u�ed earlier by US

Airways. 

O. How doos this 38 percent figuro shewn in US Airways•

der.,onstrative, Plaintiff's Exhibit 1096, con-�re to the figure 

shown in your demonstrative, Defendants' Exhibit 119? 

A. It's the same number, 4 billion.

Q. �ov�ng on to tho topic of G2 and ITA.

First of all, do you remember last week that you wore 

asked about some documents including Project Nike and Project 

Liberty presentations? 

A. Yes, I recall.

Q. In connection with these r.ew technologies or new products,
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Hebb - Redirec:t 

Q. I would like to go to Plaintiff's Exhibit 80 that you were

asked about. This was a Project Nike work in progress update? 

A. Yes.

Q. What waa the date o! thia doc:ument?

A. Oc:tober 4, 2004.

Q. On this docwrAnt you were asked, turning to the second

page, about the firat set of bullets there? 

A. Yes.

Q. You were asked about this sentence that says, "!nternal

analysis indicates G2 has a c:redible technical platform"? 

A. Yes, I rec:all.

Q. What does the top bullet soy?

A. Again, this was p.irt of us looking at whether or

not -- this was early in their 1114rketing of G2 and !TA, and we 

were trying to !igure out whether or not they had a tec:hnical 

capability that would allow them to do what they wore saying, 

and we were also trying to figure out whether or not they could 

operate at the price points that they had !loatecl ln the 

:narket. So we were trying to do some assessment of whether or 

not either the technical aspects or the b-Jsiness inodel actually 

had any ability to be successful. 

O, Let's start with the technical capabilities. 

What did the fac:ts turn out to show once you learned 
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because ITA didn't really understand whet they were getting 

them.salves into, which turned out to be the c:ase. Then on the 

G2 side of things, we asswned that they were coming in lower 

because they were going to have signi!icant su;>p<>rt :ro� the 

airlines. 

O, I believe you were asked about something called tho LCLP 

:nodel. Do you re::,eJOber that? 

A. I was.

Q. h'hat is that :nodol?

A. That's low cost, low price.

Q. h'hat does that mean?

A. It r:ieant we looked at, and this ca�o Into what eventually

Liberty became, but we looked at --

Q. h'hat woo Project Liberty?

A. Project Liberty was a technical project to figure

out one of the things about G2 and ITA and others that we 

looked at was we c&JOe to realize very early on that there were 

only going to be a small subset of transactions that they were 

going to be able to do. So it was going to be slq>le point to 

point. It woe going to be a very small component of the 

universo that we operate in, but they were likely 

were, not likely, the slr:,plest tronsoctions. 

and they 

So what we looked at in low cost, low price was, is 

there a set of services that ager.cies would accept and that 

airlines would want to participate at a di!ferent level than 
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more about G2, with respect to the technical aspects of G2? 

A. G2, again, they had done a good job of �arkoting their user

interface, which was kind of slic:k; the user inter�ace was 

good. But what we realized is they never built out the guts 

underneath it to do everything you would need to do to servic:e 

a travel agency. So it waon't really a viable travel agency 

product. A travel agency c:ouldn't really use it and be 

successful. 

Q. With respect to lTA, what did the facts turn out to show

once you learned about ITA? 

A. They never really built out the capability either. So they

talked about b-Jildinq it. As a matter of fact, they were a 

little r.,ore 5traightforward in so,ne of their marketing becauoe 

they kept saying they were going to build, but they never 

really built past tho shopping and pricing coa:ponentry, end 

they never built the user interface, and they novor built any 

of the components. So, again, it just wasn't e product that 

travel agonc:ies would have been able to use and bo successful 

in distributing tickets. 

Q. You referred to the feasibility o! the economic inodel. I!

you cou:d look at tho second sub-bullet there called out on the 

screen, what does that bullet mean that is being discussed? 

A. It appeared that both ITA and G2 wore going to enter the

market at e price point that would be lower than their costs. 

we thought that was for different reasons. We thought it wes 
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r.ormal? So not get all the services wo normally p.rovide, bue 

we would heve a low cost, low price alternative model for 

simple transactions. We ended up not going down t'he low cost, 

low pric:e path. We instead introduced variable pricing. So we 

offered to airlinos the ability for tho� to adjust their 

pricing. So if they sold lower cost tickets, they would pay a 

lower boo�ing fee. If they sold higher cost tic�ets, they 

wo�ld sell higher booking fees. 

so that's how we addressed tho low cost, low price 

component. And then we did build out eho technic&l co:nponents 

of that, and that was Project Liberty, wh�ch was to help us 

lover �he price :o 50ff'.e transactions thot we could do :noro 

Q. Let.., try to unpack a little bit of that.

A. Sorry.

Q. h'hen you said that there were a s�all subset of

transactions that they were going to do, who was the "they• 

that you wore reforencing? 

A. G2 and !TA, we thought thoy would be able to cherry pick a

small por:ion o! simple transactior.s and leave us with all the 

heavy lif:lng. So effectively our cost for booking would go up 

because we would i•t rid of the simple, easy ones. That was G2 

and ITA that wo thought were going to do the simple 

tunsac:tlons. 

Q. h"hat do you ir.ean by the simple transac:tions?
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A. Just things that took less technical capability. It would

be easier to b�ild. It would be easier to �aintain. Just very 

simple, noncomplex transactions. 

Q, What was Sabre's ultimate conclusion with respect to this 

LCI.P :nodel? 

A, that tho buGinoso 11\0dol around it probably didn't ..ako 

senso because it was easier to address just variable pricing 

rather than try to build out a vhole other offering. We didn't 

think that agencies would accept it, and we also didn't think 

that airlinos wanted it. So instead. we creatod a variable 

pricing progru, and then we also built out the tec�nical 

capability of it, which is actually still used today. 

Q. Why did you not think airlines wonted it?

A. It would be operating in two different environments.

Again. the efficiency they get is kind of o�rating in a single 

platform, a single way for us to connect. So ulti.lllately. evon 

with variablo pricing, we never had any real uptake on variable 

pricing, despite the fact we thought it gave then, an 

opportunity to sell lower priced tickets at a low booking fee. 

(Continued on next page) 
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BY HS. GIULIANELLI: 

Q. You were asked abcut this Plainti!f's Exhibit 128 with

respect to Project Liberty. which you've just explained what 

that was about, and I'd like to ask you about one page in 

Plaintiff's Exhibit 128. page 9 of the PowerPoint here that, 

first of all -- well, what is an LTD product? 

3524 

A. I think that was -- again, wo're acronym heavy, but I think

it was Limited Technology Distributors. 

o. And what does the first bullet mean with respect to the

value capabilities available in Sabre that the LTD product 

lacked? 

A. Yeah, the problem was they never built out the capabilities

that agencies needed to operate their bcsineaa and ao -- which 

is ultir.iately why we they end� up being called in the 

industry Lilllited Technology Distributors. bocause they just 

didn't have the breadth and depth of capability that you need 

to be successful in the agency environment, and so that's what 

that's referring to. 

Q. Looking at the second set of bullets there, it says the

oriqinal LTD model failed to gain travel aqoncy participation. 

What was Sabre's assessment as to the reasons that this limited 

functionality model !ailed? 

25 25 

A. Yeah, it was -- as you mentioned, they didn't build out the

capability. We -- in the GOS model. you do co.-npete on four 

dif!erent things: the product and the technology capability; 
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the content that you provide; your customer service; and then 

ultimately incentives. And so the Ltos chose to participate on 

al""'at none of those, because they didn't have content 

agreements across the board, they didn't build out the 

technical capability that they'd need to be successful, they 

had a varying level o! customer service, and then ulti..ately 

they decided to not compete on incentives, so the model just 

didn't oove forward. 

Q. You mentioned incentives. What does the last subbullet

here mean? 

A. Yeah, aa I mentioned, they decided to not compete. not pay

incentives, llke the reat of the market does, and they assuined 

that the airlines were qoing to force adoption of the platform, 

with agency custo:ners. 

Q, Now we just talked about these other technologies like G2, 

lTA, the services they did not provide. I'd like to turn to 

the question of airline websites and whether or not they 

provide the services of the GOS, 

A. You.

Q. Do you remember that on your direct you showed this

demonotrativo? 

A. I do.

o. And do you remember Hr. Frackman showod you a

deC10nstrative, this demonstrative, and ho asked if you could do 

�oro on the US Airways website bosides shop and book for US 
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Airways flights and that your answer was, not much more? 

A. I recall.

0, �'hat were you trying to show the jury with this 

deC10nstrative exhibit, OX 125? 
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A. Yeah. I mean, the the key on this ia just that there's 

a -- there are a whole nua-.bor of things that are -- and 

capabilities that are specific to the travei agency co ... unity, 

things that they require in order to ef!iciently and 

effectively deliver on their promise to their customers, and so 

most of the things -- not all, but most of the things on tho 

right side are things that both benefit the airline, because it 

eliminates a customer service b-Jrden, or that are required for 

travel agencies to bo able to deliver service to their 

custo:,er�, whather it i� corporate or loi�ure traveler#. 

Q. How does the USAirways.com website, or when it existed,

compare to tho Sabro GOS as a tool for travel agents to search 

for and book content? 

A. Yeah. It's a consumer tool, so the us Airways website is

built and based en consumers that go direct to the airline and 

largely baaed on leisure travelers. 

0, Turning to another airline technology, today you wore asked 

about direct connection? 

A. Yes.

Q. "nd you inentioned, in answering some of the questions -

and I don't have the transcript yet. sc I'm going by my r.>eD10ry 
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with respect to Plaintiff's Exhibit 291 -- that if five or six 

airlines had direct ccnnectior.s, ct.ere would be five or six 

screens or different pipes for travel agencies. Do you 

remember giving that answer? 

A, I do. 

Q, What would tho world look like if each different airline 

had a separate direct connection from :t.e perspective of your 

agency custor.,ers? 

A. Yeah, again, for travel agents, time is :noney. They spend

tir.,e on the phcnes with their C'JStomers, and so anything tha: 

eliminates the -- any foni of efficiency -- it's the reasons 

that travel agents have been slow to do s� things, it's 

bccauoe they -- tt.e ccsts en the call center are important to 

them, so anything that would cause them to bifurcate the ""Y 

that they so split apart, the way that they sell, would be 

d<lr.laging to them. 

Q. I'm not sure I can ask you about this docw:ient because l'o

r.ot sure wet.ave a good encuqh version to read. 

I'm sholfing you the paqe that you were asked about 

earlier today in Plaintiff's Exhibit 291, and looking at 42, 

page 42, and wha: I would like to ask you about is the second 

bullet in the last box. 

HS. GIULIANELLI: Could you pull that up for :ne. 

Q. What does that bullet m�an?

I'm sorry. It waa hard to read in the version that we 
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it's technical discussions. We -- we -- there are a couple of 

industry gro�ps :hat are around technical specifications and 

sales structures that we all participate in, some of those 

include airlines, and so almost all of those discussions are 

around how we think about the future of the technology that we 

all connect into and that now work. 

Q. Co the airlines participate in industry groups?

A. They do. And wo participate with them in sor:,e, They also

have soae that they participate in tha: we're not included in, 

so the airlines do the same thing, There's a necessity in this 

industry, because of how intortwined it is, for the airlines to 

got toqethar and figure out how they want tc tal< about new 

sct4 of �t�ndard4, new thingo, ond ao it'o -- it'o ba3cd on 

moro what we do, which lo get together to dlacus, how we're 

9oing to advance the capabilities. 

Q. I'm showing you Plaintiff's txhibit 3039, and this was a

string of emails that you -re shown last week ar.d you were 

aakad about whether the GOSS were going to coordinate a public 

response to a statement issued by the International Air 

Transport l\ssociation, lATA. Do you re:nember being asked about 

this doCW11ent? 

A, I do. It was more specific than that. The president of 

IA,A stood up at a conference that had evory a�rline in the 

world at and said a number of very disparaging things about all 

of the GDSs, about the model, mentioned that the airlines 
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had. 

A. Yeah, this was -- these are just -- again, this was a

3528 

kind of a scenario planning thing, so there were -- this 

document has a:OOut -- looks like eight or so different trends 

o: things that we':e talking about, and this is just saying, 

this io what you'd have to bolicvo to believe tho -- that this 

strategy would play out, that they would need to take actions 

on it, and j�st says that you'd have to believe thAt n«:s would 

be willing to do that, move to, you know, a bunch of different 

business links and supplement additional content d.J.f!erer.t 

ways. So --

Q, And what was your ultimAto conclusion with respect to 

�hcthcr or not thio belie! would ocC'Jr? 

A. Yeah, I -- I think over a period of time what we realized

is that travel agencies value the efficiency of h&'ving a 

consolidatod aggregation source and that it didn't malte sense 

for them to switch business from the currant method to direct 

links. 

Q. Turning to a dif!erent topic, remomber you were asked last

week about aome cormunication that you've had with 

represen!atives of other GOSs? 

A. I do recall.

O, What kinds of things do you co,,mrJnicate about with other 

GDSs? 

A, It's all industry stu!t, so industry standards, largely 
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should get together and push back on the GOS structure. And so 

it was -- it was quite disappointing. 

Q. Who are the members of IATA?

A, The airlines. 

0, And you were asked about this email here from Mr. Wilson, 

re!erring to the attack on our industry and cor.,p4nies by IATA 

in Berlin and the at best distasteful PDF circulating. Do you 

remem.ber boing asked about that? 

A, I do. 

Q. Okay. And I would liKe to show you a dccw:ient.

MS, GIULIANELLI: And I'd like to hand up Defendant's 

Exhibit 1490, 1! I may. The witness does not have it. 

A, Thank you. 

Q, What is this? This i• not in evidence yet. But what is 

this docu::.ent? 

A. It was the PCF rofcrred to in the previous email.

HS. GIULIANELLI: I move to admit it. 

TH£ COURT: Any objection? 

>.ny objection? 

HR. FAACl<MAN: l'm thinkir.g, your Honor, because it 

hasn't been ,hared with us. We'll let it in. 

THE COURT: Okay. Admitted. 

(Defendant's Exhibit 1490 received in evidence> 

BY MS. GIUUANELLI: 

Q. Okay. And this was the PDF that the airlines at thiD IATA
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meeting in Borlin showed? 

A. It is.

Webb - Redirect 

Q. Okay. And what was your re•ction when you saw this

document? 

35Jl 

A. Woll, it'o fairly disappointing when you ha�e literally a

conference of airlinco that'o looking at tho GDSa in a negative 

way and utili&ing that conference to talk about how they could 

cor.>o together to -- as you can see, �anted to put us in a bad 

light, and so we felt the need to respond to the comments that 

wore :nade by tho preoident of IATA and so we did want each of 

tho GDSs to send a lotter because we, as! r.entioned before, 

participate in a number of IATA things as well, we provide 

funding for SOlllC thingo frcm timo to time, so it wao -- it was 

disappointing to tear the president o! an organization that 

ulti111ately you should be coming together, not �ushing apart. 

o. And you were asked about this respor.se with respect to

Plaintiff's Exhibit 3039 and your desire -- I think you were 

asked about thio email -- to issue a public response to IATA. 

Do you reCleffll)er ehat? 

A. l do.

Q. Now were you concerned one way or another about tho

legality of talking to other GDSs abou� issuing a p�blic 

rooponse to IATA's disparaging com:nents? 

A. Certainly noe, and on -- if you lock at the email, not only

our general counsel but the general counsels, so the lead 
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tlebb - Redirect 

o. I'd like to start with Orbit:. What was your reaction to

AA'a pulling content from Orbit:? 

3533 

A. Well, keep in mind at that point in time we owned

Travclocity as vell, and ao �e woro concorncd about an airline 

beginning to discriminately indiscriminately pull the plates 

of a travel agency as part ot what appeared to be a negotiation 

strategy associated with their negotiation with Travelport, and 

ao and we thought it was a contract dispute that was going 

to be short and so it was -- it appeared to us to be a contract 

dispute. 

o. You just said that you thought it wao going to be a

contract dispute that was going to be short. What was the 

significance of that, in your mind? 

A. Well, they -- again, we at that point likely felt that

and that the same thing vould eventually be brought to us, 

meaning that American would begin to negotiate with Sabre baaed 

on pulling plates with Travelocity and we'd be down the same 

path. 

o. What lo that, pulling plates, juot as a reminder?

A. It's, again, back to the little plate thing that I talked

about before. It's an industry term which .-,eons that American 

Airlines would decide to no longer do business with -- with an 

agency. 
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lawyer for all the other GDSs are included in every er.ail, and 

certainly responding to -- to a public statement 111Ado by the 

preoident of IATA seemed to be so:nething that vo all needed to 

do and was certainly not out of bounds on a legal standpoint 

and was totally norNl. 

o. Now Mr. Frack:nan also ask� you aboi:t why Sabre did not

take advantage of Amadeus and Travelport when they were having 

public disputes with particular airlines, including Alr.orican. 

Do you remember those questions? 

A. I de.

o. And Mr. Frack!llan had asked you about three things. I'm

going to ask you about each, but just to reorient us, rem,mber 

he asked you about when American Airlines pulled content fr0111 

the online travel agency Orbltz? 

A. I do.

o. And then he asked you about when Alr.erican Airlines

surcharged Travelport bookings? 

A. I recall that.

o. And then he asked you aboi:t when Air Italia -- ! may have

slaughtered that. 

A. Alitalia.

o. -- Alitalia was going to pull content !rom Travelpor:?

A. Yes.

Q. And do you re::oembor being asked abo�t these disputes and

why Sabre did not take advantage of the disputes to hurt 
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O. How did AA's pulling content from Orbit& at!ect your

thinking about Sabre's business7 

A. Yeah, we thought it was a significant throat to -- to our

business potentially, especially being the owner o·f 

Travelocity. 

3534 

o. And how did that impact your thinkir.g ao to whether or not

you wanted to take advantage of Orbit� during this dispute? 

A. Yeah, we -- again, it was -- wo looked at it from an 

industry perspective and thought it was a bad path to go down 

if airlines started pulling plates from different people, so 

taking any i.-diate action didn'� make sense to us at that 

th:,o. 

Q. �oving on to AA's ourcharginq of Travelport. �hat did you

believe wculd happen to Sabre if AA vas successful ;n 

surcharging Travelport agencies? 

A. Yeah. wo aasu:ned that eventually we'd be headed down a path

where we'd be in a place where our c-Jstozners were no longer 

competitive with the airlines' direct websites if they were 

successful In implementing surcharges aeross all the GDSs. 

o. Did that af!cct your thinking one way or another ao to

whether or not you want�'CI to take advantage of the AA dispute 

with respect to Travolport? 

A. Yeah. Anything that would cause me to no longer have

parity with the airlines' direct websites, so as we've talked 

about, full contcr.t was important, and that would nave been --
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would have been terriblo. 

Q. �11at would have happened if Sabre had gone out and tried to

get busineaa based on AA's surcharging rravelport and then 

Alnerican started surcha�ging Sabre? 

A. Yeah, it would havo been unsuccessful completely.

Q. Turning to Air Italia, what was that dispute with

rravelport about, at least as you understood it? 

A. Yeah, my understanding was that they were just in a

contract renewal so they were in the middle of negotiating a 

new deal and so they -- they wero trying to 

GOS agreement. 

to get to a now 

Q, And you were shown Plaintiff's EKhibit 178. This is an 

email -- ls this an internal Sabre omail? 

A. It is.

Q. And I'm just going to ask ycu about where, looking at the

first sentence, where you got this understanding f�om. was it 

the airlino? 

A. Yes. The airline called to tell us that the1 were in

the -- they were going to �ake an announce01Cnt regarding 

another GOS and so, again, as w� aGoumcd thbt it waD with the 

hope that that would cause U3 to turn up pressure with travel 

agencies and bring Travelport to the table with Alitalia. 

Q. And again, what would have happened if Sabre had tried to

take advantage of this dispute and then the dispute between 

Travelport and Air Italia suddenly ended, what would the impact 
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so and what happens with that is that we end up -- all three 

of us end up dropping price to the airlines to ensure that vo 

have full content. 

HS. GlULIANELLl: 1 have one a.ore topic. I 'II', happy to 

continue or end, depending 

THE COURT: How long is it? 

HS. GIULIANELLl: l'D thir.king three oinutes. 

THE COURT: Let's do it. 

MS, GIULIANELLI: Okay. 

BY HS. GIULIANtLLI: 

Q. ¥.r. Frackman also

so 

HS. GIULIANELLI: I'm sure Hr. Webb wanto to end, 

J, Hr. Fraclullan also a�ked you about �ultisourco products last 

veek. 

A. He did.

o. And I actually think today too. oo you remember that he 

asked you about wr.ether it was a businoss or a technical issuo 

that Sabre decided not to develop a separate inultisource 

desktop agqregatlon tool o( GDSs? 

A. I recall that, yea.

Q. Now I want to ask you about a docwr�nt that he shewed wi:h

respect to tho technical issues that would be involved, and 

that is Plaintiff's Exhibit 172. And do you remelllber that he 

asked about this Exhibit 772 in connection with the 1111.1ltiGDS 
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of that have been to Sabre? 

A. ¥eah, we would have wasted a bunch of money, gotten no new

business, and that's exactly what happened, which ia they 

signed a new agree,nent about a week later. 

Q. Do you recall, turning to the question of content

advantageo, Mr. Fraclur�n asked you about whether Sabre had any 

content advar.tages over other G�Ss? 

A. I recall.

Q. �11ich GDSs distributed US Airvays• Choice Seats product?

A. We do today and we were the first, ao --

Q. Did Sabre being the cnly GOS to offer Choice Seats give

Sabre a content advantage over its competitors? 

MR, FRACl<MAN: I think that•a probably beyond the 

scope of the cross. 

THE COURT: Sustoined. 

Q. Kow, if at all, did Sabre's conten: advantage with respect

to Choico Seats relate to your competitive offering with 

respect to :he o:her GOSs? 

A. Yes, we had a content advantage with Choice Seats for a

while and then ultimately oti!l have a content advantage over 

Allladeus a3oociated with Choice Seats. 

Q. �'hat is your response to US Airways' claim that Sabre

conspired with ocher GOSS not to colll!)Cte with each other for 

airline content? 

A. It's ridiculous because we all coa,pete to get full content
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desktop -- I don't know i! it's 

A. I recall, yes.

3538 

Q. -- questions? Okay. And I'd liko to turn you to page 3 of 

this doc\ll!\ent here, where it's giving some backgr=nd on the 

:m.iltiGOS solution. 

A. Yes.

Q, And this docuoent says they have a,ade signiticant 

investments and �ultiGDS solutions but their efforts have 

largely been unsuccessful. Hy first question is, who is the 

"they• referring to? 

A. Yeah, this is tal�ing about the oajor travel aqencies, so

�K, Carlson, BCD, they all had etforts to c�eate multiso·,rce 

desktop that would potentially either oit on top of the GDSs or 

other things that could provide additional content. They spent 

a lot of ��ney on them but ultilllately abandoned those efforts. 

Q. �11at was your assessment as to whether or not thore �-ere

cor:,plexities involved in creating these =ltisource products? 

A. Yeah, there was -- and it was the reason that ultl:nately it

drove a significant aw.ount ot cos: tor the agencies that they 

didn't really sec much benefit from it, which la why they ended 

up really abandoning their internal efforts. 

Q. And then Hr. Frac,coan asked you obout this page 6 of

Plaintiff's EKhibit 772, and it's a chart of different 

products? 

A. It is.
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Q. Looking at the listing of different products out there,

what does this chart show? 

3S39 

A, It waa just trying to show the number of third-party 

aggregators that exist in the marketplace and kind of what they 

do, where they're deployed, meaning which travel agencies use 

which of those third parties, and so it lists out kind of 

the -- the atructure of each one of them and then where 

they're where they're deployed. 

Q. And hov did the features ar.d -- we don't need to go throu�h

each one, but how did the features and functionality or 

capabilities of each of these third-party products compare to 

Sabre? 

A, well, they're not -- none of them compare to Sabre in teros 

of total functionality, but they each -- they each had a 

different kind of role in the -- in the travel distribution 

landscape. 

Q. Looking at the bullet here, at tho toP, before the chart

that aays, "There are no robust 1111ltisource solutions in the 

market, but various third parties sell cor:,ponenta and a broader 

vision.• What does that mean? 

A. Yeah, just exactly -- it's -- it means that each of those

players down there had some functionality that was -- since 

they were deployed sOCl\e places, had s01t.e functionality that the 

agents found to be interesting, but in no -- no case vere they 

a robust, fully autOCllated, fully accessible system that really 
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AFTERNOON SESSION 

2:10 p,r.,, 

(In open court; jury presentl 

THE COURT: You may be seated. 

Mr. Frackman. 

CROSS EXAMINATION 

BY MR. FRACKMAN: 

3541 

Q. �.r. Webb, on redirect, you gave so�e testil:lony again about

your assertion that US Airways never asked for a full content 

agree:nent. Do ycu recall that? 

A. I do.

Q. Now when you talk about full content, you sometill>(!s talk

about the full content suite of provisions, right? 

A. I IIIAY have said that.

Q. And you include in thoso the no direct coMect, right?

A. That's part of the overall parity provision.

Q. No bypass, right?

A, Again, it's a nondiscrimination agreer:ient so it's on both 

&ides, y&a. 

Q. No incentives; that is, th<, alrllne can't induce a travel

agent to use another channel by paying them anything? 

A. Yeah, they can't participate in the system and then go

around the system by inducing someone to do so.�ething olse. 

Q, So when you said that US Airways had never made a no full 

content proposal, you tnow that they made a pr�posal that 
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Gbslsab4 Webb - Redirect 

delivored the capabilities that travel agencies need. 

Q. Now even though Sabre did end up investing in creating its

own separate multisource product from the GOS desktop it 

already had, are there any developers that Sabre authorizes to 

aggregate content? 

A. There are.

Q. Which are they?

A. Concur, we authorized AgentWare, we authorized

Travolfusion, so there are a r.Ul!lbor. 

MS. GIULIANELLI: I have r.othing else. 

TKE COURT: Okay. We're going to break for lunch, but 

is the:• any recross? 

MR. F!IACKHAN: Very short, your Honor. 

THE COURT: Okay. So we'll co:ra back, we'll do tho 

very short recross, and then tho jurors' questions. 2:10. 

THE DEPUTY CLERK: All rise. 

(Jury not present) 

THE COURT: Okay. lle're adjourned, 

(Luncheon recessl 
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contained a direct connect provision, right; that is, a 

provision that permitted them to do direct connects? 

A. I don't recall, but that oay have been one of the terms

that we negotiated during that tiine period. 

3S42 

Q. And they also made a propoaal that woald permit thom to pay

incentives to induce travel agents to use the dire.ct connect, 

right? 

A. They ,oay have.

Q. Well, let mo shov you PX 117 in evidence.

A. Thank you,

Q. PX 117 is the proposal that US Airways -- a tern sheet that

US Airways submitted to Sabre on October 14, 2010, right? 

A. It appears to be that, yes.

Q. You've soen this before, right?

A. Yes.

Q. And wo went over earlier today that tho very next day Sabra

sont a termination notice, right? 

A. Yeah, normal course.

Q, And lf you look at page PX 117 -- well, PX 117, the front

page, there's an email from Mr. Gustafs�n to Mr. Wllding, with 

a proposal. PX 117.2 is the beginning, or the first page of 

the tem sheet, right? 

A. That's correct�

Q, And if you turn to PX 117.3 -

A. Yea.
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o. -- you see thero•s item 6, Other Terms.

A. Yes.

O. And in the Other Teroa provision, the !ifth bullet down,

there's a reference to paragraph 41c). Do you see that? 

A. Yes, I do.

3543 

0, And in this paragraph, what US Airways was proposing to 

Sabre, as part of the term sheet for negotiations of the 2011 

renewal, was a provision that would per�it it to utilize direct 

connects, ric;ht? 

A. That's what it says.

Q. And would permit it to induce travel agents to use a direct

connect as long as the inducer>ent was not mere than S4 a 

ticket, right? 

A. Yeah, that's what it says. That'o in the Other Terms

cocponent, and i:em 3 was the content part cf the proposal. 

Q. Okay. So when you said that there was no full content

proposal from US Airways, you were using a narrow definition, 

you weren't using full content in reference to the full suite 

of !ull content provisions that you just testifi@d to a noment 

ago, right'? 

A. Yeah, I was referring to the content that US Airways would

provide ln the system. 

Q. There's no disp�te that US Airways proposed that it be ab�e

to do direct connects and pay inducements to travel agents, 

right? 
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(In the robing rocml 

THE COURT: Okay. So, first q1:estion: "Who or what 

does Sabre charge when a consumer uses their consumer 

sel!-service website?• 

3S4S 

HS. GIULIANELLI: 1•� not sure I understand what that 

means, 

THE COURr: I'm not either, but ! think I'D going to 

ask it because maybe it can --

HS. GIULIANELLI: Clarify? 

THE COURT: Right. 

Next question: •�11at is higher cost technology vers�s 

lower cost technology used when booking Southwest or US 

Airwayo?" Maybe they just mean: ls higher coot technology 

vcrauo lowor co:,� technology cued whon booking Scuth..,<1:tt or US 

Airways? 

HS. GIULI.INELLI: That's a fair <;uestion. 

THE COURT: "Please explain more bow the participating 

carrier agreeznen� works.• 

�.R. FRACKMAN: That could be a long answer. 

THE COURT: ln 2010 -- 1·� going to ask him L� do thia 

briefly. Briefly ekplain. 

HS. GIULIA.'ff:LLI: Have you seer. Hr. Webb? 

THE COURT: Yes, for a long ti,... 

"In 2010, why did Ekpedia aplit its use of GOSS 

between Sabre and another GOS? �bat caused that split?" 
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A. That's what it says.

o. And the next day Sabre terminated, sent notice o!

termination, right? 

A. Yes, that the contract did not roll over autOll\lltically,

that is correct. 

MR. FR/\Cl<MIIN: tlo !urthor quootiono. 

THE COURr: Okay. 

R£DIR£C� £XAl1INAfION 

BY MS. GIULIAIIELLI: 

Q, Okay. Two questions. 

Looking at the October term sheet that you were just 

asked about -- I thin� we're turning on the system here. 

Looking at Plair.tiff's EKhibit 11,, what are the 

content terl'ls? 

A. They're in Section 3.

3544 

Q. And then what does tho proposal wi�h respect to the booking

fees say with respect to tho content? 

A. Yeah, it's a full -- obviously it's a full content

agree:nent. These are the full content regional booking fffs 

that US Airways proposed. 

MS. GIULIAIIELLI: Thank you. 

THE cOURr: All right. Jury questions. Mr. Street, 

do ycu want to gather them. 

THE WITNESS: Loo�s like I was here too lonq. 

(Continued on next page) 
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MR. OIAt!OND: Could be a fo·Jndation issue. 

HS, GIULIANELLI: I think he testified that he was the 

one that actually negotiated that deal with Expedia. He was 

the lead. 

HR. FAACKHAN: But what they would -- what EKpedia 

might have cold him as the reaoono would bo hearsay, oo I think 

there is a 

rH& COURT: But l rei>ember there were all sorta of 

hearsay o�jections during that and ho did testify about what he 

did, what he thought, so I'll ask for a nonhearsay answer, 

whatever :hot means. 

"To be clear, would an airline be pennittod to enter 

into a nonfull content agreement with Sabre in exchange for 

higher booking fees? In 2006? 2011? And in the future?" 

•�11at is Sabre's share of Nor�h American a!rline GOS

bookings today?" Irrelevant, right? 

HS. GIULIAIIELLI: I guess we can -- I mean, I guess wo 

can ask. 

had thi3. 

�R. LIND: lf he <nows. 

HS. GlULIANELLl: We actually ohowed an oxhibit that 

HI\. OIAt!OIIO: That was 2011. 

HS. GIULIANELLI: Through 2011. 

HR, DIAMOND: As of today, it's a different question. 

THE COURT: How is lt relevant what it is today? I'm 
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going to skip this one. 

"Plaintiff's 772, which addresses the lack of success 

of Am£x, CWT, and BCG with their efforts to develop a 

:1111ltisourco solution, who was the intended audience of this 

p::esentation?" 

Okay. "Why ls Sabre's !oo structure based on booking 

fees rather than subscription?" 

HR. LIND: Fine. 

THE COURT: "You testified that Southwest doesn't get 

a lot of tho premium services that Sabre offers, which US 

Airways gets, and you know that the assets or cost o! services 

a::e lower for Southwest. Is the coat to Sabre to provide these 

services actually lower? In other words, what io it about 

those other features that cost Sabre more to provide then or io 

it just that you charge "'0re for those?" That's very similar 

to another question, 

HR. FAACKHAN: It's a good question. 

MS. GIULIANELLI: I was going to say, ask that one 

instead. Hore the second cno. 

HS. ROBSON: Yeah, the second one. 

THE COURT: Okay. "You testified that travel agents 

ore buyers of your services in a two-aided a:arket. In that 

case, why do they not pay you and instead you pay them?" 

"Seems as though everione agrees that the consw:ior 

wants access to all available content. Sounds like Sab::e wants 
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answer. 

THE COURT: 1 agree. It just needs c:arification. 

"Under the content backup agreeJDOnt, sf Amadeus had 

content that Sabre did not, which GDSs would get paid tor 

booking on the airline that was in Amadeus but not Sabre if tho 

booking was made by a Sabre travel agent?" 

"In your view what would happen to the industry -

airlines, GDSs, travol agents -- if full content provisions 

were not allowed?" Interesting. 

"Hr. Webb, if Sabre had market power, why did they 

want full content on the new agreement with us Airways?" 

HS. GIULIANELLI: Good question. 

THE COURT: I'm goinq to skip that, I think. 

HR. LINO: It assumes 

THE COURT: Too many -- I'm just going to skip that. 

It's like if Sabre had market power -- ta would say they 

didn't -- why did they want full content on the new agreement 

with US Airways? I'm going to skip this. 

All right. •we heard many different testir:10nle• 

surrounding the $3.41 booking feo that US Airways paid. Durir.g 

negotiations, were there any counters to Sabre from US Airways 

to pay loss of a fee -- for example, 3.10, 3.20?" Okay. 

Interesting questions. 

MR. DI»!OND: We just saw one. so it ::,ay have been 

written before that last exhibit went up. 
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to ensure that happens using provisions of its contract, 

whereas others profer an external aggregator to ensure all 

content is captured. can you repeat why all content must go 

through Sabre versus being captured via another aqgregator 

strateqy if that's what custor,ors prefer.• 

3548 

"lo thero any point in Sabre's history that it did not 

pay agency incentives or have they been part of the business 

OIOdel from the start?" 

I'll have to follow up. 

"Plaintiff's 1339 shows the services available for 

corporate travelers that value tho�. Wouldn't it make sense 

for the traveler to have the ability to pay tor these services 

if it values them by booking through a travel agency or Sabre 

and not pay for them if they don't need them by booking through 

the website minus the Sabre fee?" 

"Under what circumstances would Sabre have settled for 

less thon full content in its negotiations with US Airways? 

fthat would :he terms of scenario have needed to be?" 

"1 still don't understand why an airline that doosn't 

believe it needs all of Sabrc"o oervices can't offer farco 

outside of Sabre. You've talked about the volue of Sabre's 

services, but if an airline doesn't perceive that value, why 

force them?" 

You'll get a cooplicated answer. 

MS. GIULI.>.IIELLI: Sounds like soaething he should 
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term. 

forth. 

question. 

3550 
Webb 

MS. GIULI.>.IIELLI: That's going to go thro,ugh tho whole 

THE COURT: Yes. 

HR. LIND: And they want to know if they were back and 

THE COURT: Yes. 1 r.,ean, 1 think that's � legitimate 

!Continued on next pagel
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(ln open court; jury presentl 

THE COURT: All right. So WC have a lot of good 

questions here. A couple of them l can't ask and a couple of 

them seem to be the sa:ne question in different words, so I'll 

just ask one of :hose. But inost of these I will ask. 

3551 

Okay. You teatifled that Southwest dooan't get a lot 

of the premilllll services that Sabre of!ers which US Airways 

gets, and you no:ed that as such, the cost of services are 

lower for Southwest. ls the cost to Sabre to provide these 

services actually lower? In other words, what is it about 

these other features that coat Sabre more to provide, or is it 

that you just charge �ore for those? 

TH& WITNESS: That's a good question. Now the most 

expensive portion of the GOS functionality is low fare search, 

so when you do a search on a website, whether it's Expedia or 

American Express or BCD, the syste� works really hard to go 

through all of the fare classes and services and rules that are 

associated with providing that low fare search back. The level 

of connectivity :hat Southwest is -- part�cipates at, they're 

not included in low fare search, so we don't search Southweot 

at all, so it you go out and do a low tare search on the Sabre 

GOS, you won't get any responses :hat include Southwest 

flights. So there's no cost associated with search. 

Separately, we don't provide availability, so when you 

get the -- when you get the connection back after you've done a 
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single contract for all airlines, and that was called the 

participatinq carrier aqroemer.t. And it was standard tor 

everybody, and it's been around for a long, long ti�e. since 

the 1 90s. And so that agreement ia still in place with every 

airline because all of the aqree,nents that you've heard us talk 

about, whothor it wae the OCA3 agroomcnt in 2003 or the !HA 

agreement in 2006, or the new TKA agree:nent in 2011, those were 

ainend:oents to the participating carrier agreement, becau,e the 

participating carrier agreement is like that thick, bocause it 

has all tho provisions around how we interoperate and -- it's a 

lengthy document, and so all the others are just amendllents on 

top of that underlying agreement. 

THE COURT: And oo one of the thingo you're oayinq iG 

that at the time of the participating carrier agreer.,c,nt, tha: 

agre.,,,.nt was standard ar.,ongst all the airlines, that as the 

various parties have entered into successive aoendments, now 

the same agroement dooo not exist with overy airline. 

THE WITNESS: That's correct, Nhen we were airline 

:,vned, everybody had the same participating carrier agreee>ent, 

oo now that we negotiate every agreement, those ddditional 

a111Cndmento arc all different. 

THE COURT: But with the exception of Southwest and 

soc... other airlines, thoy all have full content? 

THE 1'1ITIIESS: Th.,re -- no. Th.,re are a handful of 

airlines that chose not to sign the TMAs that stlll operate on 
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scheduled load search or those things, we don't ac�ually check 

availability for Southwest so there's no availability call, 

there's no nothing to do with that, and we don't show their 

inventory, so there's no inventory shown on the screen either. 

So none of those things are included in the cost that it would 

take to manage Southwcot. 

Separately, they have a separate, different ticketing 

mechanism, so we have a different way :o ticket Southwest, so 

there ace a number o! functions that Southwest just doosn't use 

in the systom. 

less --

THE COURT: So in other words, it actually coats Sabre 

THE WITNESS: lt doco. 

THE COURT: -- to service tho Southwest agreement. 

THE WITNESS: Absolutely, 

THE COURT: Next, who or what docs Sabre charge vhen a 

consumer uses the conswner self-service website? 

THE WITNESS: So if they're using TripCaoo or any of 

those things thro�gh the mobile device or if they're using an 

aqcncy self-service weboito or any of those thingo, we wouldn't 

charge anybody anything for that. 

THE COURT: Okay. Short answer, okay? Pleaso explain 

more how the participating carrier agreement works. 

THE WITNESS: Okay. The short answer is, for many, 

:r,any, many years, when we were airline owned, there was a 
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the participating carrier -- the underlying participating 

carrier aqreement. 

THE COURT: Okay. And could you just recnind us who 

thoso are. 

THE WITNESS: Lu!thansa, Spirit, Col, TAH -

THE COURT: Okay. 

THE WITNESS: -- Southwest. 

3554 

THE COURT: So next question: I'll remind ycu of what 

we talked about when you were asked questions about Expedia 

before, that you shouldn't testify about what Expedia or any 

third party told you. 

THE WITNESS: Okay. 

THE COURT: It's really a queotlcn ot what you did, or 

what you thought. 

THE WITNESS: Okay. 

THE COURT: Okay? So what caused the split when 

Expedia split lto use of GDSs between Sabre and another GOS? 

THE WITNESS: What happened was that Expedia began to 

oporate in ., two-GOS rr.arket, so they 1110ved a portion of their 

bocking• from Sabre to another GOS, oo on any given day, about 

70-ioh percent of the bookings 90 through Sabre and about

30 percent of their book ·- I'm sorry. us point of sale 

bookings go through another GOS, so they utilize both at the 

�ar:,c tir.,e. 

TIIE COURT: Okay. And in ter�� of why they did tba�, 
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you would only kn�w that !rom something somebody told you, is 

that fair? 

TKE WITNESS: I know why they did it, but --

TKE COURT: First think of how do you know why they 

did it. 

3555 

TH£ WITNESS: We had lengthy diacusaiono about it and 

- had to contract around it because the previous contract

had -- was specific to of!ectively a single GOS negotiated set 

of terms and so we had to negotiate for a dual-use IIIOdel in 

which -- which came with a different sot of terms, and so 

through that, I came to realize how they thought about the 

process. 

TKE COURT: Okay. And tho different Get of teri:,s, can 

you briefly su ...... rize that. 

TKE WITNESS: Yeah, just -- there again, they're -

we've tried to set up our contrac�s so that again, because our 

cost model and our rovonuo model are not always in synch, so 

before, where they used Sabre :oo percent, there wasn't a ti,ne 

when they would be utilizing the system but not ,naking bookings 

in tho syotem, and oo we had to oet up a structure that made 

oure that if they used tho Sabre system, thoy would ,nake 

bookings in the Sabre system, b'Jt if they weren't using Sabre, 

they could 11\Ake bookings wherever they wanted, and so it was to 

make sure that for use of the system, if they were using tho 

system, they'd be ..aking bookings in the systen is the 
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HS. GIULIANELLI: I believe I have it. 

TKE WITNESS: It's not in this one. Sorry. 

THE COURT: Okay. 

Okay. We have 772. 

TKE WITNESS: can you go to the next page? 

TKE COURT: Next page? 

Can ve see the next page? 

THE WITNESS: Also not helpful. 

TKE COURT: Okay. And the next page. 

3557 

HS. GIULIANELLI: Let's go to the -- I can call this 

out and sec if that helps and then I can go to the page he was 

asked about, if you'd like. 

TKE WITNESS: Yeah, that doesn't give the -

TKE COURT: MultiGDS JOA. 

HS. GIULIIINELLI: Let �e go to that. Thio is the page 

he wao testifying about. 

THE WITNESS: Yoah, obviously it's an internal 

docwr.ent. It looks like, again, another kind of scenario 

planning or strategy document talking about what -- what we 

�ight do, improving sale• prooeao. It looks like it's a 

discussion around improving aaleo to deliver, you know, value 

to agencies. 

was? 

TKE COURT: So can you toll vho the intended aud1enco 

THE WITNESS: It was internal, so I'm not sure what 
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effective way, so that we had this other 1nsuranco policy that 

they vouldn't utili•e us and then :take bookings in the backup. 

THE COURT: All right. Got it. 

So to be clear, vould an airlino be permitted to enter 

into a nonfull content agre�i:nent with Sabre in exchange !or 

higher booking fees? In 2006? 

THE WITNESS: They would havo been able to stay on the 

participating carrier agreement and participate with a nonfull 

content, but they wouldn't have gotten discounts associa:ed 

with the -- the TMAs. 

they 

TH£ COURT: And is the answer the same for 2011? 

TKE W[TNESS: Yes. 

TKE COURT: And how about today? 

THE WITNESS: Today, that would be true too. If 

if they operated on -- under the underlying PCA, they'd 

have nonfull content but they'd have a higher booking fee. 

TUE COURT: Okay. So Plaintiff's 772, which we'll 

give you -- vo'll see if you can figuro out which one it is 

which addresses :he lack of success AmEx, CWT, and SCG had vith 

their efforts to develop a multisourco solution, who was the 

intended audience of this presentation? 

And if it helps to look at it, it's Plainti!f's 772. 

THE WITNESS: !.et 11\0 see if I have it in my book. 

TIIE COURT: If there's any chance we can put it on tho 

screen 
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the grcup was. 

THE COURT: Okay. Is there any indication on the 

docwr.ent? 

3558 

HS. GIULIANELLI: The only thir.g that we have in this 

exhibit that -- in the plaintiff's exhibit is the cover page. 

THE COURT: Ah, and that page, 

HS. GIULIANELLI: Which is why I showed it, because -

TH£ COURT: Okay. All right. 

THE WITNESS: Yeah, I'm sorry. 

MS. GIULIANELLI: It went to Hr. Webb. 

TKE WITNESS: Yeah. I just don't �now. 

THE COURT: All right. Next (fJestion: Why is Sabre's 

foe 3tructure based on booking fees rather than subscription? 

TKE WITNESS: Well, that's a groat question. A couple 

of things. One is that we have tried ever a period of time :o 

:nake adjustments to pricing, the way thst we price. We've done 

value-based pricing, we've done fee-structured pricing, we've 

done -- we tried a lot of thir.gs. Tho sl.J:,plest answer is that 

it's the structure that's beer. in place for probably 25 yeara 

that was there from the time the airlines created the GDSs and 

so people are just f.uniliar with it so it's -- it'D simple 

for -- for everybody to kind of understand. 

THE COURT: Okay. 

THE WtmESS: Rut I wouldn't be opposed to a

subscription fco if so:oobody wanted to talk about a 
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subscription. 

THE COURr: Okay. Juror's next question: \'cu 

testified that travel agents are bl:yers of your services in a 

two-sided market. In that case, why do they not pay y�u and 

instead you pay �hem? 

3559 

THE WITNESS: Yeah. Again, that was structurally what 

happened back �11en wo were airline owned, which is that the 

airlines utili•ed an incentive to incent agencies to utili•e 

the GDS tho" they owned and so that model was in place sinco 

since we were created, and it's become one of the ways in which 

we co:npete for agency business. There are s0111e things that 

agencies pay tor, so if they buy separate products that we 

create that are outside the standard GDS booking fee Gtructure, 

then agencies pay for those products. 

THE COURT: Okay. It see:u as though everyone agrees 

that the conswnor wants access to all available content. It 

sounds liko Sabre wants to ensure that happens using provisions 

of its contracts, whereas ethers prefer an external aggregator 

to ensure all content is captured. Can you repeat why all 

content must go through Sabre veraus being captured via another 

oggregator strategy, if that's what customers prefer. 

THE WI7NESS: Woll, they could capture it using 

another aggrogator. Tho only issues, the only provisions in 

our contrac" jus: say that if you're goinq to utilize the 

system, meaning if you're going to shop it, if you"re going "o 
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available for corporate travelers that value theD. You 

rer.,er.ber that line. 

THE WITNESS: \'as, I believe so. 

3561 

THE COURT: Wouldn't it make sense for the traveler to 

have the ability to pay for these services if it values them, 

by booking through a travel agency or Sabro, and not pay for 

them if they don't need them, by booking through the website 

�inus the Sabre fee? 

THE WITN£SS: Yeah. It's -- again, it's a -- because 

of the -- the structure o! the way that the industry works 

today, some of those services are things that are -- despite 

tho fact they benefit the corporate traveler, there are things 

that aloe benefit the agency and thing• that aloo benefit the 

airline. �nd ao we•ve :aade it a practice o! not charging 

separately or not charging additior.al fees for new products 

that we create, new things, new capabilities that we put in the 

syste�. We just have them stay inside the -- the underlying 

booking fee structure. And so we've never thought it :nade 

sense to add additionol charges. and that's the reason we don't 

charge tor ancillarioo to the airline. We don'l charge for 

additional things. It's a bundled fee. 

THE COURT: Okay. Under what circU!IIStances would 

Sabre have settled for less than full content in its 

neqotiatlons with US Airways? 

THE WITNESS: I think if we'd gotten to loggerheads 
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put bookings in �he system, if you're going to utilite the 

underlying Sabra technology, that you actually make the 

bookings in the syster. as well, so H somebody wan.ted to -- and 

as you saw, Am!x, BCD, Carlson all had aggregator strategies, 

third-party or internally built aggre9ator strategies. They 

otill have those today. And oo tho only difference being that 

when they u�11i�e those aggre<;ation capabilities, they don't 

use the Sabre syster.,, they don't shop the Sabre system, they 

don't book in the Sabre system, thoy don't save data in the 

Sabre system. They do that elsewhere. And so you could do 

that and agencies could do that today if they want<td to. 

THE COURT: Okay. Maybe I'm confused, but I thought 

yo� oaid earlier that they abandonod their 11gqre911tor efforts. 

THE WITNESS: They abandoned these specific ones that 

are out �here. They've created differont things over a period 

of time, some to do with regional content gaps. aut almost all 

of the large guys still have an ability to capture what I would 

call nonGDS bookings, so maybe for car service or other 

other forms of content. 

THE COURT: Okay. Wao there any point in Sabre's 

history that it did not pay a�ency incentives, and have they 

been part of the business r.odel from tho start? 

THE WITNESS: They• ve for the inost part been part of 

the business model sinco the beginning. 

THE COURT: Plaintiff's 1339 shows the services 
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where, at the end, there was no option for a non -- !or a full 

content agreement, it would have eventually been better for us 

to look to have a nonfull content agroe:nent with US Airways and 

have them participate, still participate in the ayste� so that 

we could still have somo portion of US Airways content in tho 

syste�. However, that would have caused us a significant ioouo 

w1th -- with travel agents and eventually it would have caused 

us to lose a significant ar.ount of b'Jsiness. 

TIIE COURT: And what would the terll'.S have been?

THE WITNESS: It would have just been the underlying 

participating carrier agreemer.t, so ve would have reverted to 

the PCA document. 

THE COURT: Okay. I otill don't understand why �n 

airline th�t doesn't bel!evo it n��ds nll of Sabro•� 3orviceG 

can't offer fares outside of Sabre. You have talked about tho 

value of Sabre's services, but if an airline doesn't perceive 

that value, why force then? 

THE WITNESS: Yeah. He didn't force them to 

participate. They would have a choice to not participate ln 

the Sabre system, but the problem i• the discrimination isauo, 

which is, we didn't want an airline to sign up to utilize tho 

Sabre systeM, be a full-term participant, so s1gn II long-term 

contract, and then spend time trying to -- tho entire time 

they're in an agreer.>ent with us going around the syste� by 

really disadvanta�ing tho consumers that chooso to buy through 
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Sabre. So by putting lover fares on their own vobsite or othor 

places, ve felt like they would be discrioinating against the 

people that chose to use Sabre. 

THE COURT: Under the content bacltup agreeDent, if 

Affiadeue had content that Sabre did not, which GOS would get 

paid for a booking on tho airline that wao in J\lnadous but not 

Sabre if the booking was made by a Sabre travel agent? 

THE WITNESS: Yes. Amadeus wculd have gotten paid in 

that scenario, and that scenario was only in the case of an 

airline totally pulling out of one or the other. so the 

carrier that -- I'm sorry -- the GOS, so in that scenario, 

Amadeus would get paid. 

THE COURT: In your view what would happen to tho 

industry -- airlines, GDSo, travel agents -- it full content 

provisions were not allowed? 

THE WITNESS: Yes. I think it would beCOffie a very 

confusing, very cost-intensive environment because you'd have 

scenario where consumers were no longer able to comparison shop 

so you wouldn't have a place to go to look at all of the fares, 

all of the ocats in a oingle place, so it would cause conswncrs 

to bounce around between websites, carrier direct websites, the 

online booking engines, it would cause travel agencies to have 

to begin to search oultiple places for content, it would cause 

them to have to begin to fulfill those things in 11111ltiple 

places. It would be very costly for the entire industry. 
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RECROSS EXAHINATION 

BY HR. FRACKHAN: 

3565 
Webb - Recross 

Q. �.r. Webb, you referred to Spirit in one of your answers to

the jury's questions. Spirit has a full content agroo:nent with 

Sabre, right? 

A. Oh, you're right. I miospokc.

Q, The only t.�ing about tho Spirit agreement, which is full 

content, is that it permits Spirit to charge bac� the GOS 

booking !oo, right 

A. They hiive

Q. -- to tho traveler?

A. They have a limited surcharge amount on their website.

Q. Now you also di�CU�Dcd, in connection with one o! the

questions, the PCA agreement, and in fact, �.r. Gustofson -- you 

testified that US Airways never suggested reverting to the PCA. 

Is that your testi1110ny? 

A. I don't think I said that.

Q. Okay. Because you know in fact Mr. Gustafson did raise

going back to the PCA, right? 

A. I think he raised the PCA as an CKtcnslon, i! we didn't

COfflPlete the contract by January 28. 

Q. And you guys rejected that as an option.

A. Well, we had three more months before January 29th and so

we felt like we would get to a new deal. 

Q. Right. You told him, or Mr. Wilding told him that there
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THE COURT: We've heard :estimony froo many witnesses 

surrounding the $3.41 booking fee that US Airways paid. During 

negotiations were there counters to Sabre from US Airways to 

pay less of a fee? 

THE WITIIESS: Yea. 

THE COURT: So how did the price negotiations go? 

THE WITNESS: A.bout what you would expect, which is 

our initial proposal proposed raising tho fee and US Air-><ays' 

proposal proposed lowering it dr&111atically, and then we >10rked 

our way back to -- to where we ended up. 

THE COURT: Okay. Ar.d how did this fee cor:,pare to tho 

prior bookinq fee? 

THE WITNESS: ,he 3.41 -- DO we're talking in 2006. 

It went down dramatically, so we reduced our fee in 2006, to US 

Airways. 

THE COURT: And then how did �he 2011 fee co,rpare to 

the 2006 fee? 

THE WITNESS: It stayed flat, for tho first year, and 

then it had what I would call cost of living adjustaents on top 

of that. So inflationa:y adjustments for the outer years. 

THE COURT: Okay. That is it. I'm going to mark 

these as Court Exhibit 12. 

Hr. Frackman, did you want to follow up? 

HR. FAACl<HAN: Could I? 

THE COURT: Yes, you may. 
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was -- if a doal was going to be done, it would have to be dono 

before the 20th or that there was time to get it done before 

the 28th so that you didn't need to agree to the PCA 

alternative that Mr. Gustafson raised. 

A. Right. Wo were still negotiating a full content agreement,

and we thought we had plenty of time to get that dono. 

Q. But there's no question that Hr. Gustafson raised the PCA,

right? 

A. As part of an extension, if we didn't have an agreement.

Q. Thero was another question about whether Sabro would ever

have agreed to a nonfull content offer, and I want to be clear 

on this. You neve� made any nonfull content proposal to US 

Airways, right? 

A. No. Mr. Nocella in our first lunch asked for a full

content deal. 

Q. And in !act, as we'vo seen I think a couple ti,noo,

Hr, Gross made it clear that there was no deal witlhout full

content, right? 

A. I think if you go back thro�gh tho tir.Nlline, w,e wore never

having a ncgotiacion about anything that wasn't full content. 

Q. You do recall Hr. Gross's email to )Ir, Nocella that ,aid

THE COURT: Well, whether or n�t he does, so,r�body 

else may, so you can continue. 

Q. Okay. So now --

HR. FAACl<MAN: I didn't want to show it again, your 
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Honor. 

O. So you also gave an answer to a question about consu�ers in

the absence -- what would happen to consu�ers in the absence of 

full content on Sabre, right? 

A. l did.

Q. And in !act, eonsullero could get lhat in!orl:>6tion lhrough

1tA Google Flights, right? 

A. They get so�e of it, yes.

Q. They get al:nost all of it through ITA Google Flights, all

the airfares? 

A. Oependa on who's participating with ITA,

Q. Which airlines don't?

A. I'm not sure.

Q. Can you name one?

A. I'm not sure. Southwest.

o. So they could get it through Kayak, right? That doesn't iO

through the GOS, right? 

A. Kayak again is US point of sale and doesn't ir.clude every

oirline. 

0, They could get it through Ccnc�r if their travel agent useo 

Concur becauoe Concur geto flight infor:Mtion outside of the 

GOS, right? 

A. Concur primarily uses the GOS.

Q. Well, it gets Southwest outside of the GOS, right?

A, That's or.e, 
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30-day extonsion on the current price, so we extended the deal

on all·the same terms for the 30 days that we did not yet have 

a new signed agreelllent, 

Q. In other words, during this 30-day extension, US Airways

continued to pay the lower price and not the higher PCA price. 

A. That's correct.

Q. Okay. And you were as�•d about iayak and what could be

searched through Kayak. 

A. Yes.

Q. How, if at all, does a user naka a booking thro�gh Kayak?

A. Thay don't lMke a booking through Kayak, so even if the

consumer was able to shop and have an understanding of the 

providers, the suppliers that participate in Kayak, they would 

3till have to go to the airline direct website to "'4ke a 

booking, so really not an effective model !or business 

travelers. 

Q. One more question. You were asked about a subscription fee

structure ao opposed to a booking fee at:�ctu:e. 

A. Yes.

Q. And I would just like to ask a little bit about what does

the booking fee st:ucturo payJ:1A>nt :nodel do with respect to when 

sn airl�ne pays Sabre? 

A. Yeah, I think that's why we've never really been asked for

a subscription fee from an airline because much like I've 

:alked abou� the fact that our costs and our =evenue aren't 
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o. And then the last point, which I think you answered -- I

just want to be clear on it -- that at the end of all of this 

so-called negotiation in 2010, you anded up with a fee 

structure, a price to US Airways that was oxactly the sar.ie as 

the ono you had charged in 2006, S).41, right? 

3568 

A. That's correct. �c traded -- we got to lhc exact sar.ie

point, which ia where Mr. Nocella and I started, which is wo 

traded price and they traded full content and vo ended up with 

tho same number. 

Q. Mr. Nocella didn't start at 3.41, he started way below

3.41, and you got the sane price at the end of the day, right? 

A. We ended up moving on the same price, that's correct.

THE COURT: Mo, Giulianolli? 

HS. GIULIANELLI: I have a couple of follow-up. 

questions. 

RE�IREC, EXAMINATION 

BY HS, G!ULIANE:LLl: 

Q. You vere asked about Hr. Gustafson's request for an

extension, temporary extension to qo back to the PCA. 

A. 1 was.

Q. And vhat happened with respect to whether there was an

extension while the deal was being negotiated after that? 

A. Yeah, eventually we -- we ended up doing a 30-day

extension, but we actually didn't do the 30-day extension on 

the PCA, which would have been at a higher price. We did a 
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aligned, moving to a subscription foe for an airline would mean 

that they had a set fee, so whothor they Dado more bocking, or 

whether they made less bookings, they paid the sa- air.ount, 

whereaa today they only pay when thoy sel: something, and so 

their coots and their revenues are in direct align:ment, so I 

think it's a 1n0dcl that r.ldkes m�ch a,ore scnoe for thom. 

Q. You said the airlines had not asked you for such a

structure. Did US Airways ever ask for a subscription fee 

structure as opposed to the booking fee modal? 

A. They never asked me.

MS. GIULIANELLl: thank you. 

THE COURT: Okay. Thank you very much. 

THE WIT?lgss: Thank you. 

(Witness excused) 

THE COURT: Next witness, 

HR, LIND: Your Hcnor, tho next witness �e have is 

�- Doug ?arker, who is t�e CEO, the chief executive officer, 

of US Airvays, who will be testifying via videotape. It lasts 

about 30 1:1inutes. And then we'll have Mr. Klein a.fter that --

THE COURT: Okay. 

HR. LIND: -- 11\"e. 

(Videotaped deposition of Doug Parker played) 

(Continued on next page) 
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break? 

HR. LINO: That's it for r.ov. Should we �ake our 

TKE COURT: Let's take our break, 

(Jury exits courtroOD) 

THE COURT: Mr. Lind, what is after tho brea<? 

HR. L!ND: We are going to have Kr. K!ein, tho 

president and CEO of Sabre. 

3571 

THE COURT: Kow long do you think his direct will be? 

HR. LIND: Ke will go into to�orrow, ! believe, 

considering wo have an hour and a half left today. 

THE COURT: How lcng do you think his direct will bo? 

HR. LINO: Probably closer to three, a little over, 

hours. 

THE COURT: And then Hr. Wilding. 

HR, LIND: I think wo may have a couple of shorter 

depositions in between, but thon Kr, Wilding, 

THE COURT: Wilding on Wednesday? 

HR. LIND: Correct. If he doesn't start tomorrow, 

depending on what happens. 

TH£ COURT: Thon after that? 

HR. LIND: Then we have depositions potentially ogoir.. 

And then I believe we ore scheduled right new to have Mr. Gross 

and Stratford. We are figuring that out, what order. We will 

let theo know tonight. 

THE COURT: Thank you. That's helpful. 
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Q. �"hat I want to do today is start with sc:ne background and

your work and life before Sabre real quick, and then we will 

come back and walk through your time at Sabre in moro detail. 

Where did you grow up? 

A, I was born In Newark, Now Jersey. I grew up about six 

miles from tho courthouoe, in a little town called North 

Arlington, New Jorsey. 

Q, Did you go to college? 

A. I did. I went to Villanova University ju,t out,ide of

Philadelphia. 

Q. �"hat did you do after colloge?

3573 

A. I came back hetne, I worked ln the air cargo industry.

When I was growing up, I hod worked in tho freight industry; ! 

loaded trucks, had driven trucks, knew that business a little 

bit, and I got 4 job with a company called CF Air Freight and 

sold air cargo servic.s in the Newark, New Jersey and then 

later New York City area. 

Q. How did you end up in at Sabre?

A. I followed one of my colleagues to Amorican Airlines In the

,a.,., capacity. I was in the cargo business at American !or a 

short time, went over to tho pao�er.gcr �ales busines3, ��t a 

gentleinan there who was my boss, ar.d he later ran a big 

division at Sabre and askod mo to come work at sabre for him 

after a short time. 

Q. I want :o put on a screen a de:nons:rative �1th so�e of your
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I Recess) 

(Jury present) 

HR, LIND: Your Konor, Sabre calla r0r.1 Klein. 

T0!4 KLEIN 

called as a witness by the defendant, 

having been duly sworn, testified as follows: 

TH£ DEPUTY CLERK: State your name and spell it for 

the record. 
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THE WITNESS: Ny naine is Toco Kloin, T-0-M, K-L-�-I-N, 

DI:IECT EXAMl�ATION 

BY MR. LINO: 

Q. �r. Kloln, we have heard your name. Nice to have you here

in person. Can you just introduce your:ol! briefly to the 

jury? 

A, Thank you. It's good to be here. 

Sabre. 

My name is T031 Klein. I am the pro,ident and CEO o! 

Q. Where do you live?

A. I live in Dallas, Texas, with my wife Deanna and my two

teenage daughters. 

Q. How long have you been with Sabro?

A. I started at American Airlines, which owned Sa.ore at the

time, 28 yoars ago, and I have been with the Sabre side of the 

business for about 23 years nov. Later this year I will be 

leaving the company as l get close to my 30th year. 
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ellll)lcyment history at Sabre. 

This is Sabre Demonstrative EKhibit 144. we are not 

going to walk through everything on here, but let's touch on a 

few hic;hlighta. 

You list hero that you were a :nanager of passenger 

oales in Amor ican, your second job at Amor lean. J'ust br iofly 

tell us what that was. 

A. I was out in the Bay area. I was responsible for a toam

that would deal wit� cur travel agency :ustc:ners at  Alr�rican 

Airlines. we would provide them various services. we would 

negotiate the com.iussion contracts with the travel agents, and 

we would also negotiate with corporations on discounts if they 

put a lot of their travolors on American. And we aloe worked 

hand-in-hand with our Sabro colloaguco to promote ·tho Sabre 

system and travel agents across the Bay area as well. Sabre 

was part of tho airline. They also paid cocr::nissions to the 

sar.,e customers that we did business wi:h at the airline. 

Q. You mentioned 11111r�eting to Sabre to travel agents at that

tloe and the conrn1aalon structure. Wo have heard a lot about 

this sort or pay,r,ent !low where the airline would pay Sabre and 

Sabre passed on coar:iissions to the trovol agents. Who put that 

syste� in place? 

A. When I worked for the airline back in the late 80s, that

was ln placa already. So American Airlines had put lt In place 

earlier. 
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o. Let's walk through soa,e of your ti1r,e now when you :noved

over to Sabre. What was your firot job at the Sabre part of 

American? 

A. A.'<R, the parent of Ar.lerican, ar.d Aeror.,exico ar.d Hexicana

forined a joint venture to distribute the Sabre ayatem in 

Mexico, and I went down there and I was director of Sabre de 

Mexico. 

0- Next, it looks like you went to become vice president of

Sabre product marketing in the late 90s there. Tell us what 

you did in that role. 
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A. Thero I was responsible for all o! our travel agency

products. So our technology products for our travel agencies, 

includin9 the travel ogency desktops where they did all their 

work every day, ar.d also onlir.e products. It was the early 

stages of the Internet and a lot of the travel agencies were 

developing online altos at the time. I was responsible for 

that. 

o. Oid you develop any specific aitea for travel agency use?

A. Yeah. The agency desktop that I was responsible for back

then was called Planet Sabre. It was the !irst graphical user 

interface for travel agents. It was Internet enabled. It was 

really a first generation Internet product. And that was 

really the core of rny responsibilities. We also developed what 

were the first Web sites, first OTA Web sites for some of the 

travel agents, like Cheap Tickets, which was later bought by 
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GBS8SAB5 Klein - Direct 

are a lot of just visual clues across the interface to make it 

easier for a travel agency to learn how to use the syste:n. 

o. I think we learned that Sabre had already launched

Travelocity, the online travel site, previously. Was this just 

sort of Travelocity in another form? 

A. No. We took �ornc of the loaoons we learned on the design

side from Travelocity, but this was specific to the travel 

agency workflow ar.d how they usod the system every day. 

o. �"ho would use this system, ?lar.ot Sabre?

A. Travel agents would.

Q. �'hat happened to Planet Sabre?

A. The good news was, ao I said, it got great reviews on the

design �idc. The bad news wa$ our euG�oc,e,r� didn't use it vary 

much. 

o. the cust0111ers being the travel agents?

A. Yes,

o. �"hy didn't the travel agents use ie?

A. Travel agents, they have a protty specific workflow, and

they thin< about travel in a different way and what they are 

booking in a di!!eront way. Huch like if I tried to take the 

:ourt reporter's tool and change it into a graphical user 

interface, I am sure that it might slow her down. Or if we 

tried to create a graphical interface cf a piano, a virtuoso 

piano player wouldn't use a computer graphical Interface. Jt 

would just slow him down. That's what we found with travel 
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Orbitz, and Travel £scape, which was later purchased by 

Expedia, 

3576 

o. We have heard acme testimony earlier in this trial frOCII

lt. Davidson, who was at Alr�deua back at tho tia,e, that in the 

late 90s Amadeus had decided not to develop a graphical uaer 

interface, ho oaid to make it harder for travel agento to 

switch. What was Sabre doing in regard to that graphical user 

interface back in the late 90s? 

A. That was -- woll, it was by far the biggest project that I

worked on at that tia,e, and we were deploying a graphical user 

interface again, it was called Planet Sabre -- at the time. 

And we did roll oct that product to travel �gencieo across the 

world. 

o. Was Planet Sabre this green screen thing we have heard

about? 

A. No, it wasn't. It was a graphical user interface.

o. I have put up De!endants' Demonstrative 113. Just briefly,

tell us wha� we see here. 

A. So 111aybe not aa rich and exciting as some of the user

intorfacco you see today, but in 1999, this was otate of the 

art. It won design awards. It wao in design textbooks 

regarding software design. Oown the left-hand side there's 

marketing spaces for suppliers to put marketing offers. Then 

the interface itself, it gives time de=nstrations and bars. 

Connections is a broken line. Nonstops is II solid line. There 

SOUTHERN DlSTRlCT REPORTERS, P.C. 
1212) 805-0300 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000006355 

1 

2 

3 

4 

s 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

18 

19 

20 

21 

22 

23 

24 

25 

GBS8SAB5 Klein - Direct 

agents. we had ehe workflow right. The graphical user 

interface worked great, i" represented the product great, but 

the travel agents didn't !ind it efficient for the business 

that they did using the green screen. 
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O, As president and CEO now, have you continued to invest and 

develop new technology over tho last decade? 

A. We have had II few that worked a little better than Planet

Sabre, but I have a passion about design user expe.rienco for 

cuatomors. We have tripled that investment while I havo been 

CEO. And where we see opportunities to invest in innovation, 

we do, and that's how you win in the technology buainess. 

o. Has Sabre continued to develop a graphical user interface

for those travel agenciea that prefer it, right up through 

tocl.:ly? 

A. Yes. Today it• s called the Sabre Red Workspac:e and every

travel agency in the wQrld that uses Sabre has access to that 

O, Let• s go back to your work history for ono sec:ond, back to

Der.,onstrative 14,. 

1/hy don't you briefly walk us through oort of tho next 

couple of roleo that you had here. Again, wo don't havo to 

walk through all of them, but jusc briefly, from '98 right up 

cntil 2004, what wore you doing 4t Sabre? 

A. Th11 Sabre Travol Network jobs in Latin Amorica and North

America was really responsible for the travel agency customers. 
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In Latin America, it was !rOlft P-Jerto Rico dovn to the tip of 

South America, so all of the Latin American countries. Then! 

moved over to North America, which is our biggest market, to 

service our travel agency custo:oers. 

1 did a short stint in ao:r,othing called einerging 

businesseo, which was a bunch of start-up ideas that we had 

inside the coa,pany during the dot-com boom. Soine of those 

becaine products, others failed, sO:M we sold. 

Then I became president of Sabre Airline Solutions, 

which is our broad portfolio of technology services that we 

sell to airline&, everything fro� passenger reservation syster.,s 

that about 90 airlinoa around the world use to, a couple of 

examples, o United Airlines pilot uses our flight planning 

system to see his flight plan en hio iPad every dny, or the 

jetBlue flight attendants that are able to do their cruise 

schedule on their telephone. 

So that's the story on those three jobs. 

Q. Prior to becc.-oing CEO, you have run both the airline

systeins or airline solution side of the b-Jsiness as well as the 

GDS aide? 

A. That•o correct.

Q. Let's skip ahead now to the time period that IOOSt of the

issues in the case revolve around, vhich is this 2005 into 2011 

time period. �'hat wero your responsibilities at Sabre then? 

A. I was responsible for the operation and all of our customer
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really rewarding, and I hove a great te1t111 of colleagues that do 

that around the world. 

Q. I assume you don't spend all of your ti111e at Sabre. So I

want to pull up a couple of other things that you do. 

This is De010nstrotivo Exhibit l◄S. What else do you 

opond your time on when you're not working at Sabro? 

A. The first two things ore things I spent tine on in

Washington. They ace der i vati •,es of being in the travel 

industry, but they don't have any direct ties to Sabre. 

The first ia I was recently appointed to President 

Obama's advisory council on doing business in Africa. It's 

b<Mn a big initiative of this ad.�inistration to try to do more 

ocono�ic activity between tho continent of Africa and the 

United States and got a chance to go to the White House once in 

a while and talk about the issues in Africa !llld tho issues for 

US c0:11panies doing business there. 

Drand USA is o public private partnership. Host 

countries have a vehicle to promote tourism to their country 

that ia a qovern�ent function. In the United Statos, that's 

not a tax payer funded initiative. It'o a pub:ic private 

partnership. The board io appointed by the oocrotory of 

cocmerce, and I a,n chairDAn of that board. We promote the 

United States as a destination to people in 16 nations that 

make up about 80 percent of our visitors here in the us. For 

every 33 people that come to the United States, that creates 
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activities for both the Sabre Travel Netvor� and Airline 

Solutions that carries through all of these three jobs. And 

then the prosident role and eventually the CEO and director 

role just broadened my responsibilities to be soma, o! the 100re 

corporate functions, like strategy and advance group and all of 

tho other things that roll up into tho CEO. 

Q. so you worked your way up from selling freight !n the belly

of the airplanes to CEO. Tell us about soine of tho major 

milestones that you're sort of most proud of? 

A. One, this is a busineso where it's a global business. We

hove custo,ners around the world. We get to work with airlines 

and hoteliers and travel agents to help :nake their business 

better every day. I hove enjoyed doing that. We had great 

growth �n Latin America. Wo wore relatively small back then in 

Latin Ar.>erica and the growth there was exciting. We are now 

the largest provider of services. we provide both !n Airline 

Solutions and in Travel Network in the Latin American Mrket. 

I think we hovo navigated through a lot of technology 

change over the yeors, and thot•s been exciting for me and our 

team. We are a �uch more global busin�ss today. About 50 

percent of our business is outside of the United States. That 

wasn't true when I joined the company. We were more of a

US-centered company back then. 

And just getting a chance to work with everything from 

far.u.ly businesses to the biggest airlines in the world has been 
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one job. It's a really important stimulator in the economy and 

it's an i,,,portant function. 

So those two things are appointments. They are unpaid 

appointr.iento tha� I participate in. 

The third one ls the Exec\ltivo Coma,ittoe of World 

Travel and Tourism Council. This is just an organization that 

prOlftotes the value of tourism to gover112ents around the world 

and helps them understand the ii:,pact of travel and tourism on 

their economies. 

Q. Let's go bock to your work st Sabre now.

Today, or.d potentially into the Darning tOT.1orrc�, I 

would like to focus on your work on sort of the GDS side of the 

business and talk about throe topics. 

Firot. I wont to ask you some basic queotions about 

the way this industry works, the cocnpet�tion Sabre faces, and 

generally how your coapany makes a living, so to spea�. Are 

you prepared to talk abOut that? 

A. I am.

Q. Second, I wont to ask you about the relationships and the

contracts that you have with airlines in connection with your 

CDS business. Are you prepared to talk about that7 

A. Yes.

Q. And finally, I wont to talk more spoc!!ically about your

involvement in the actual contract negotiations with US Airway� 

in 2006 and 2011. Are you prepared to talk about that? 
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O. The GOS business, is it a c�allenging business to run?

3583 

A. It is. It's an incredibly -- it's a glob4l business, as I

:oentioned. It's incredibly CO"'!'etitive. It's o two-sided 

marketplace so you'ro always balancing tho needs of both seta 

of cuotomero and suppliers that want to sell more products 

through the r.etwork and the travel agents who sell products to 

consumers. 

Q. �"hat is the impact of that competition on your business?

A. We hove to co:i,pete on technology, we havo to compete with

great aervices :or our customers, and ve havo to coapete on 

price on bo�h sides of the marketplace. 

Q. You mentioned tho airline side and the travel agent side.

How does Sabre co:npete for the airline's business? 

A. YO\I have to start with techr.ology that �eets all the needs

of airlines that want to distribute what is an increasingly 

COClplex set of products to our travel agency customers to allow 

them to comparison shop and find the best alternatives for 

their custOCN1rs. So it starts with the techno!ogy. Airlines 

do require a bunch o! services o! �s. And then we have lo 

compete on price to I04ke sure we have a total proposition for 

an airline that works for them. 

Q. It's been argued at this trial that every airline has to be

in every GOS, and therefore there is really no competition !or 

the airline's business. How does that cor:,pare with your 
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you will have a difficult ti""' keeping their business. 

Q. h"hat would happen if Sabre couldn't or didn't offer travel

agencies comnissions? 

A. I don't think we would have any business in the travel

agency side of the buoinoss over time, and then there wouldn't 

be a network. 

Q. Based on your 30 years in this business, or 28 I guess, and

working with the travel agents and being in charge of Sabre's 

relationships vi:h those travel agents, what choices do travel 

agents have in picking a distribution channel? 

A. They both on a daily basis can go look for content

anywhere. They do do that. They look for content wherever it 

:night be to be able to serve their custo...,rs. Whenever we have 

a contract come up for bid at a travel agency, generally, we 

are in a competition to keep their b�sir.ess. They Dight 

evaluate what is new in our technology. They night evaluato 

our services package. And they certainly talk to us about the 

commission that we pay them, and if SOll\ebody is paying them a 

higher com:,,lssion, we have to neqotiate through then. 

Q. Toll us more about that proccos whore you're in a bid or in 

a competition for a travel agent'u buuiness. What do you do to 

retain o travel a;ent? 

A. I mean, it's a negotiation process. So:r.etimes they put us

through a formal bid process, if It's a bigger business. If 

it's a smaller !a:nily-owned business, socneti�es they are just 
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experience? 

A. Yeah. It's not really how it works. With every airline,

we have to negotiate to have that airline participate in the 

system. It's o!�en part of their distritr�tion strategy, but 

that doesn't moan they have to do it. We havo to put a 

cor.,petllivo package together, and we negotiate hard lo gel as 

:nuch content as we can from the airline to provide to our 

travel agency customers. 

Q. Let's talk about the travel agents for o minute. Do you

compete on the travel agency side for the travel agent's 

business? 

MR. FAAC�: Maybo a little lesa leading. 

TH£ COURT: Sustained. 
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Q. How does C0lllPCtition work for tho travel agent•s business?

A. On travel agency side of the business, they use our systeo

to run a big chunk of their business and to service and sell to 

their custocners. So, again, it starts with a technology 

package that works for them. Ko have �o �ave a set of services 

that they can use when they need support and consulting around 

how to use our system best. And we have to have cor.,pctitivo 

cor:11Dissions or eloe they won't use o�r product. 

Q. h"hot role do those cocn:r�ssions thot Sabre pays the travel

agents play in your competition for the travel agency business? 

A. It plays an important role. It's part of the package. and

if you're not coapotitive on corn:nissions, then at aocne point 
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talking to us about the o!fers that they hove, or at least 

telling us what they vant to tell us about the offers that they 

have, and see if we will do soa,othing different for them to be 

able to keep their business. And if we don't, then we will 

create a bid process and a cor:lf)Otltive process and they will 

�vc buolness away fro� us. 

Q. When a travel agent decides to stay with Sabre, if they

have already been using Sabre, what does that say about the 

coopctitive process? 

A. Look, I think if we have the business, we ought to be able

to keep the business over time if we are doing a good job for 

the custo,:,er, but it �eans that wo have competed fairly to keep 

the bu&incss. 

Q. I am going to talk about full content now. We have talked

in this trial a lot about the full content provisions in the 

contracts with the airlines, including US Airways.

l."hy do you negotiate for these full conte.nt 

provisions? 

A. Well, it starts with what the travel agency ne,eds to serve

their cuotomars. Travel agencioa demand o! us that we bring 

them GS comprehensive a set of content as wo can. They want to 

find the best trip for their custo:ner, and they ha·ve to 

cooparison shop ac�oss our system to do that, and if they don't 

have comprehensive content, it'a difficult for the:m to do their 

job. So our desire to have full content is becau,..., it's what 
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we need to provide to our travel agencies so that they can 

serve consumers and corporations the way they need to. 

Q. we have heard that be!ore the first round o! the full

content agree;nents that several airlines had withheld certain 

fares for their Web sites. 1 think wo have heard them called 

Web !areo. What waa the reaction from your travel agency 

eusto:ners when that happened. 

A. It was o�trage.

HR. FAACl<MAN: Objection. Hearsay. 

3587 

TH£ COURT: Overruled. J�st don't say what they said. 

A. The way that travel agents reacted was they talked to us

about the services we provided and made it clear to us that if 

wo didn't have cc:,prehenaive content, t�.at their busineoses 

were bcc01111ng leos efficient and that their corporate customer, 

were putting pressure on them. And �e talked to corporations 

as well and corporations made it clear that they wanted to be 

able --

THE COURT: Let'a just stop there. You're supposed to 

r.ot say what they said. You can say what happened and what you 

did, but don't oay what anyone said tc you. 

HR. FMC.KHAN: I movo tc strike the hearsay. 

THE COURT: It's stricken. 

A. Let cne talk about how corporate travel works.

Any big corporation that's purchasing travel requires 

that their employees follow SODe policy, often that says take 
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seg,nont -- cons11111ers actually do shop differently. They look 

for tho lowest fare first, and we have lets of data that says 

that. !f a corporato travel agency is shopping, they will lock 

for tho best route first. For a consumer, typ:cally, we look 

fer tho lowest fare, and then we decide If that's a good trip 

for us or not, and wo might buy a higher fare if we choose to, 

but we shop by the lowest fare. 

When an online travel agency -- and we owned one, 

T:avolocity -- whon Travelocity wasn't able to display the 

lowest fare, consumers just didn't trust the system. And you 

just have less customers coming through because they couldn't 

comparison shop effectively. 

Q. How does Sabre's ability to offer full content fro� all tr.e

major oirlinea affect the travel agents ond their customers, 

the consw:,ers or the travelers? 

A. It helps them find the bost trip at tho lo�ost !are, at

least in a source of content that's as comprehensive as 

anything out there. And again, that's what corporations and 

eonauffi&rs war.t. It doesn't r.ean -- as t �aid, it doesn't mean 

they buy the lowest fare all the ti,ne, but they certainly want 

to see what all their options are, and they want to do it with 

scr.>e confidence. 

Q. You mentioned Travelocity. If sabre didn't have full

content provisions nnd wasn't able to get nccess to full 

content from all of the r.iajor airlines, how wo�ld that affect a 
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the lowest available fare that accoa,plishes your inl.ssion to 

take your trip. They don't always buy the lowest fare, because 

the lowest fare isn't socetimes flexible enough or it's not on 

a flight that's at the right time, but they always vant to know 

what it is. And whon you're a big b-Jyer of travel, you 

certainly don't want your suppliers to bo playing shell g.uncs 

of, where•s the lowest fare, I don't know where to find �t. 

They expect the travel agency tc be able to tell them that this 

was the lowest �are, your traveler tock this other fare, and 

yo�•re able to evaluate whether your travel p:ogram is working. 

So on the corporate side of the market, that's what was going 

on. 

On the conswr.er side of the market, travel agen:o wore 

experiencing what you might expect. Consumers would coll them 

and say, well, I'm looking over at this other source and I'm 

seeing a different fare. You're the expert, why don't you have 

that fare? And -:hat deterioration in the travel agency's 

ability to be an expert makes our system leas valuable to them 

and makes it harder !or consur.,ers to get what they need. 

Q. You referenced the travel agency side or what I will call

the brick-and-mortar travel agency side. Putting aside the 

traditional travel agents for a minute, how ilr:pcrtant is 

p:oviding full content to your customers that service more the 

leisure travelers er the OTAa? 

A. That's absolutely c:itical because in the leisure travel

SOUTHERII DISTRICT REPORTERS, P.C. 
<212) 805-0300 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript-000006367 

1 

2 

3 

4 

s 

6 

7 

8 

9 

10 

ll 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

GBS8SAS5 Klein - Dirac� 

consumer, for instance, planning a trip on Travelo-city for 

instance? 

3590 

A. Even a small gap in airlir.e content creates lack of trust,

if a consumer has a feeling that they have to look at multiple 

places to see if they can kind of chase down the l,owoat fare. 

So the online travel agents really started as a way to create 

pricing -- the reason they were successful is consumers liked 

the idea that they can see all the prices, they can see a 

transparent view of this very complex airline pricing that's 

out there, and be able to have confidence that they are seeing 

all the options and buy so�;ething. 

Q. You N!ntioned price transparency. What is pri«

transparency? 

A. I Just m<>an being able to see what is available at the time

that you're lookir.g to buy in an industry that's pretty 

complex. Because the airfares change pretty frequently and 

being able to see all the prices compared and all your options 

cor.,pared in one place, back in the early 90a, when the online 

travel aqency started, was unique. 

Q. How io cC!cring or having tho ability to o!for price

t:ansparency through Sabre affect the Frice of airline t!ckets? 

A. I think it allows consumers to find the lowest fares and be

able to compare, and again, docide whether thoy want to pick 

that trip or not. It creates price competition that wouldn't 

be the:e if yo� didn't have that level of transparency. 
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Q. Price competition "10ng vho:n?

A. A#long the airlines.

Q. What would Sabre GOS be like if you had all

r.on-full-content agree:nents? 

3591 

A. The products -- 1•� not aure that we would have a business

over tiDO:. If you didn't have full conlenl 4grecmentD, and 

nobody knew vhere they needed to go to get the best deals or 

dic!n't know which airlines -- vhat airline had vhat content in 

your system, it would be not very use:ul for travel agencies 

and it wouldn't allow for coa,parison shopping. 

Q. How does Sabre's ability to provide full content help the

airlines? 

A. The buyers of travel, vhen they are using a travel agency,

have confider.ce ".hat they are going to be able to -- they are 

talking to an expert and they are going to have the best shot 

at finding the best deal that moets their needs. When they 

have that confidence, they actually buy in a frictionless vay. 

there is not a barrier to them buying because they trust the 

travel agent they are dealing with. They trust themselves if 

they a.re looking at an onlino travel agency and see all the 

c,ptions. So it allows airlines to dis".ribute in a seamless way 

to so111e of their most valuable custo-rs, and it also provides 

a i:>unch of services that those custoi:,ers that buy through the 

travel agencies need. And our technolc,y allows the services 

to be delivered. 
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Q. I want to look at an exhibit that we have seen up on tho

screen a couple of ti�.os. This is a del!IOnstrative exhibit from 

US Airwaya. It's their demonstrative exhibit 1096. And they 

have shown the revenues fr= Sab:e in the red, and then the 

booking fees on US Airways flights in the blue slice on the 

right. 

Based on your experience, what would the likely impact 

be on Sabre of losing US Airways content, just those light blue 

bookings fee fro,r, US Airways? 

A. No. I think we would be at signi:icant risk of losing,

first, the biggest travel ��nage::ter.t cc:npanies that do business 

across the United States. There's four or five agencies that 

uke up a huge chunk of our business, almost half. We vould be 

at significant risk of losing the�. They all use other GOSS 

already. It would shift business. Those ore the four or five 

up there. I think we would lose a significant a.110unt of 

business in a relatively short period of tiir.e. and we would 

lose other business as well. So �his would be devastating. 

Q. Let me ask about Sabre Demonstrative �xhibit 28 that I put

up. fell us what this shows. 

A. That shows the five travel ager.ts. So Expedia, American

&xpress, Carlson Wagonlit, BCD, and Hogg Robinson inoke up about 

48 porcent of our trJsiness. Again, all tho.so five agencies use 

at least one other GOS. I think they probably all USO all 

three GOSa, and 1 think we would lose a significant portion of 
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Q. �"hat vould happen to Sabre if a major airline like US

Airways pulled its content or pulled its fares out of Sabre? 

A. If we didn't have any cno Njor airline for so,ne period of

tiDe, we would lose a significant amount of our business. 

Q. If you lost content from a major airline, would you just

lose thooe US Airway bookings or wh�t would the e!!ect be? 

A. Ho. If we lest content -- let's just use a couple of

examples. us Airways was very big in Phoenix. They wore very 

big in Pittsburgh. Thay wore very big here operating the 

shuttle inarket between Hew rork and Boston and Washington. 

Travel agents that sold in those markets wouldn't find our 

syste� useful at all if wa didn't have US Airways content, and 

they would u3c �c.:ncbody claa•s system for everything, not just 

use somebody else's system to get to US Airwayo. 

Q. What about for travel agents even outside of those markets?

A. These are big coa,panies and big airlines. Thio was the

fourth largest airline in the Uni�ed States at tho time, one of 

the biggest in the world, and we would lose busineos in other 

places as well, but I uae that as an' example becauoe in some 

:narkets it would be a signi!icant part of what needed to be 

sold. But even if you had just a couple of :narkets, if you 

only had a couple of flights out of a market, it still is a big 

content �ap for the agents that have to sell In that ��rket, 

and it would make our product III\ICh leas valuable and I think we

vould lose business. 
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that business. 

Q. 1 want to switch topics to airline booking fees.

3594 

How does an airline's willingness to provide Sabre 

with full content af!ect tho booking !ees that Sabre is willir.g 

to negotiate? 

A. One of the trades that we Nk.e in a negotiatio.n with an

airline is if they provide us with full content that drivea 

value for our customers on the travel agency sido of the 

marketplace, tha� we generally are more flexible with price, 

and they will get a lower price for provicing us with full 

content. 

Q. Why?

A. We only have one place to get their content, it'a from

them. So I can't get US Airwayo' content from O&lta. I have 

to go to US Airways. If they are offering -- if they vill give 

full content as a trade for a lower price, that• a ,generally a 

decent trade. and it• s good for our travel agency ,customers 

that need that content. 

Q. How does the volu.-.e of bookings that an airline sends

through Sabre a!!ect the booking roe? 

A. Like £10.st businesses, it plays into it, and usually the

higher volume producers get a lover price. 

Q. How does the basket o! services that an airline chooses to

purchase through Sabre af!ect the booking fee? 

A. It at times does. Di!ferent airlines do use different sets

SOUT�ERN DISTRICT REPORTERS, P.C. 
(212) 905-0300

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Tran�-000006373 



l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

1l 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

3595 

GBS8SAB5 Kloin - Direct 

of services. Sometimes they are buying up and paying us a 

littlo bit more because they want more sorvices, and other 

tines thoy are using a si:iollor set of servicos and don't pay us 

quite as much. 

Q. We will talk about somo specific booking fees as we move

do�n tho road here, but, generally, in your tcn�rc in thn last 

decade or 1110re of being tho president ar.d the CEO, what has 

generally happened to the booking fee Sabre is charging? 

A. In North l\l!lerica, it has ccme down significantly, In the

United States ..arkot, it has come down around 30, 35 percent. 

Q. What has caused that decline?

A. Tho airlines in the us have quite a bit of leverage. The

airlines aro bigger than they used to be. Thero has been new 

cor.,petitors that hove at tiin<ts tried to come into the market 

and given the airlines leverage to push price down, and they 

are good negotiators. We h4d an industry that was regulated 

back in the 2000s. Moat of tho ti.-ne it was regulated was when 

airlines owned theoo ayste��. The market is new deregulated 

and what you would expect in a deregulated market happ@ned. 

Pric,ea came dovn. There wao negotiations, like thio 

negotiation, for content for price, ond it'o resulted as you 

would expect in a dorequlat@d market. 

Q, Let's spend a couple of min�tes on the full contont 

provisions themsolvos. 

Do the full content provisions give Sabro any 
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the airline for these higher value customers who demand 

services is off-loaded to the travel agencies who uso our 

syste� to service the traveler, Ol!r estlCIStes aro one phone 

call to an airlino or a hotelier costs about $25 for an airline 

or a hotel to tako the call. It's just one call. So that 

service burden moves over to the travel agency. And there's a 

broad sot of things that airlines do that are complex. 

Airlines share passengers across different airlines. So they 

do codeshare whore one a!rline markets another airline. They 

do interline whore a passenger gets to transfer froo one fli9ht 

to another flight on a different airline and the bag gets 

transferred seamlessly and all of those things. Selling that 

type of product is difficult on an airline Web site. It works 

seamlessly in Sobre in the travel agency market. 

O. You mention@d the cost to an airline o! processing a phone

call, tor instance, on a booking made through !ts Keb site. 

Are thare additional coats for the airline on, for instance, a 

Web site booking compared to a booking that cor.,es thrcugh 

Sabre? 

A. Yeah. I think they have to -- as I said, they do all the 

servicing. They have to keep the Web site current, which is 

getting more and :nore expensive, and they have to spend 

marketing money to market their product. It's increasingly 

expensive to do that, especially airlines that wan� to get 

business everywhere, even if they don': have a big presence in 
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advantage over i�s competitors? 

A. No, not necessarily. Most airlines, they can put their

full conten� anywhere they war.t, and generally they do. 

Q. If there is no con:pctitive advantage, how do the

competitors competo in this industry? 

A. We compote on tho technology product that we provide, wo

conq,ete on the services side, and we co:opote with co=.issicns 

or prlca. 

3596 

Q. we have heard that us Air paid Sabre a booking fee o! 3.41

per booking or per sag:nent, ar.d i�•s been suggested here th•� 

it may cost less for booking for us Air that comes through, for 

instance, its Web site. Assuming that's true for a minu:e, why 

$hould US Airways pay 3.41 for booking through Sabre? 

A. A little bit is you get what you pay for. There's a

broader set of services in the GOS system than you might see nt 

the airline Web sito. The airline Keb site captures a lot of 

low-fare travelers that are generally ir. ,oarkets whore the 

airline la big and the airline spends a little bit of :narketing 

money or ls known. The Sabre GOS displays an airline's 

product, and US Ai:vays in thia case all ovor the world, many, 

many til:les a day. It puts the product on display, essentially 

markets it for the airline, and they only pay us when the 

product is actually purchased, whon they actually sell a 

ticket. 

The other thing that happens is the service load for 
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a particular big market. 

Q. What additional marketing costs or costs for that phone

call does US Airways incur for a booking through Sabre? 

A. None,

3598 

Q. Lat's talk specifically now about the negotiations. I want

to sta:t with the 2006 negotiations and then we will .-,ovo to 

the 2011 negotiations. 

When Sabre and US Airways began the negotiations for 

the 2006 contract, what was your positi�n at Sabre? 

A. I believe l was group presidont of Sabro Airline Solutions

and Sabre Travel lletwork. 

Q. So Sabre Travel Network is the GDS side?

A. Yeo, it is.

Q. Let's focus on that for a minute. Oeacribe your

responsibilities over tho GOS business at that tL-..e? 

A. I vas roally rosponsiblo for the operation of the business

and tho performanco of the business and our relationships with 

our airline custo:ners and travel agency customers. 

Q. In that 2005-2006 tir,e frame, what was the scatus,

generally, 0£ Sabre'o contracto with the airlineo, tho GOS 

controct:t? 

A. Our con�racts were -- we had contracts that had a

three-year term that we had negotiated a couple of years 

before. They were coming up for renewal. So most of the big 

airlines in the us had a contract that was going to expire 

SOUTHERN OISTRlCT REPORTERS, P.C. 
(212) 805-0300

HlGHL Y CONFIDENTIAL UNDER HSR ACT Sabr-Transctlpl-0000063TT 



l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

2S 

GBS8SAB5 Klein - Direct 

sor:ietiine in that 2005 or '06 ti:>e fra&ne. 

o. Did that include us Airways?

A. It included US Airways• contract, yes.

(Cor.tinued on next pagel 
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from ua. As an example, seats were one of the things that 

airlines talked about as not being part of the full content 

agreement. Wo thought they were. Airlines said they weren't, 

and so we had a debate about that. we thought we had to expand 

our definition a bit and make sure wo got ao much content •• wo 

CO'-!ld. 

Q. We'll get into the seats issue. The seats issue is

primarily during which contract negotiation? 

A. the 2011 contracts.

Q. Starting with 2006, what was your involveznent specifically

with the negotiations with US Airways? 

A. I, you know, I was aware of the negotiation. l had a fow

conversation� vith 

airline at tt.at time. 

with Hr. Kirby, who was prc5idont of tho 

o. And ot that ti&ne what was your relationship like with

Mr. Kirby? 

A. You know, my -- Mr, Kirby, he had started his career at

Sabre, he -- he had -- he had run America West. We had sold 

products to America Wost, on tho Airline solution slde of the 

business so had a, you know, a good rclationahip with 

Mr. Kirby, felt liko wo could pick up the phone and talk to 

each other whenever we needed to. 

Q. And what was Mr. Kirby like as a negotiotor?

A. Tough neqotiator. lie, you kno., -- he's a hard-nosed

executive. He's been very succcosful in the airline business, 
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BY HR. Llllt>: 

o. What was your involvement in setting Sabre"s negotiation

strategy for those negotiations for the 2006 round of 

contracts? 

3600 

A. I inean, I was involved from the standpoint of, you know, as

best wo could, trying -- 1 was involvod in the strategy so 

trying to understand what our airline eusto:r�rs were asking for 

and how wo might navigate to a -- to agreements that got them 

what thoy needed and got us what wo needed for our customers, 

on the travel industry s�de of the m.irket. So at ,a high level 

I was involved in the strategy and I was also, you knew -- 1 

had relationships across the industry, 1 was involved with sor:,e 

executive conversations at some of tho airlines wh,cre -- whore 

I knew -- knew so:ne of the executive teams. 

Q. And at a high level -- .igaln, we'll get in 110re detail, but

what was Sabre's strategy for tho 2006 contract negotiations? 

A. Woll, we had -- wo had a couple things that we were trying

to get done. One, we hac airlines telling us that they wanted 

and needed a lower price. They'd gotten a price r«iuction in 

our OCA) contrac�s which we had done three yeaco prior. Ne saw 

tho price come down. They 111ade it clear to ua that they 

expected tho price to corr.a down again. We wonted to have full 

content, as 1 talkod about, because that's what our travel 

agency customers needod, and there were SOON! new types of 

content that -- that airlines were talking about withholding 
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ond I think it's a tough business. You knew, he's been 

involved with a couple di!ferent s:nallor airlines that took 

over bi9 airlines. M4rica West took over US Airways, us 

Airways took over Al:>erican. He's a tough negotiator. 

HR. l,INO: Your Honor, could I stretch for a minute? 

THE COURT: Yes. 

MR. LIND: Thank you. 

TKE COURT: Everybody up. 

Okay. 

MR. LIND: Thonk you. 

BY HR. LIND: 

Q. And we're going to get into some detail on this, but what

generally did your discussions with Mr. Kirby regarding the 

contract renewals boc� in tho 2005 time fra,r4 for the 2006 

contract involve? 

3602 

A. You know, again, we'd talk about what we thought we needed

for travel agents. Mr. Kirby generally was pretty focused on 

pr!.ce. 

Q. And what was the general giat of -- and we'll go again Into

soDe detail, but 

A. Right,

Q. -- but that approach at the negotiation?

A. Lock, agoin, we had our teamo negotiating, and ay

discussions .,lth Mr. Klrby were, aqaln, generally around a full 

content deal, and at tho tiine America -- whon we first started 
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these discussions, Ainerica West didn't have a full content deal 

with Sabre. We wanted one. Md Hr. Kirby was talking to me 

about one. He wanted lower distribution costs, and secondly, 

that :naybe �here was a path towards -- towards full content, 

and that was when, again, Am<,rica West had a leas than full 

content deal. 

Q. And there c""'e a tiine when Alnerica West and US Airways

merged or at least announced their merger originally in -

A. That's right. 

Q. -- middle of 2005, I believe?

A. That's correct.

Q. And at that time did Hr. Kirby becc:ne your contact for the

Gort of merged airlines, America West and US Air? 

A. He did. He did.

Q. During your contract negotiations with �.r. Kirby for the

merged airline agreemont, did he ever ask you for an a<,-eement 

that did not naad full content? 

MR. FRACl<MAN: Objection. Leading. 

THE COURT: Sustained. 

Q. h'hat, i! anything, did Hr. Kirby say in your negotiations

about content and whether they wantco a nonfull content 

agree:nent? 

THE COURT: How about content? 

MR. LIND: Fine. 

THE COURT: Okay. Go ahead. 
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would bias us Airways flights if he didn't agree to certain 

terms. What, 1: anything, did you say to Hr. Kirby on that 

issue? 

3605 

A. I didn't say anything like that to Mr. Kirby. Again, it

would have �n counter to what we were trying to do, which ls 

got US Airways content into tho oyotom. 

Q. How about zeroing out inventory?

MR. FRACKMAN: Your Honor, it's all leading. 

THE COURT: Woll. the last question, :he one just 

asked was, so sustained, but the prior one was not. 

MR. LIND: Your Honor, they came and aade these 

accusations, and Mr. Klein has the right to rebut the�. 

THE COURT: I understand. We had this discu11oion. 

And the form of your prior question was just fine, but if you 

could just reask that last one. 

MR. LIND: Thank you. 

BY MR. LIND: 

Q. Ihore's been testimony that you threatened Hr. Kirby that

Sabre would zero out inventory of US Airways flights and fares 

if he didn't agree to certain terma. h1lat, iC anything, did 

you say to Hr. Kirby on that issue? 

A. I never would say that to Hr. Kirby, and again, it was

counter to the objectives we �ad. 

Q. Well, and there's been testi�or.y that ycu threatened to

kick Hr. Kirby or to kick US Airways out of the Sabre system if 

SOUTHERN DISTRICT REPORTERS, P.C. 
1212) B05-0300 

HIGHLY CONFIDENTIAL UNDER HSR ACT Sabr-Transcript--000006384 

l 

2 

3 

4 

s 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

2S 

Gb11loab6 Klein - Direct 

A. Yeah, I -- once tho oerger was annocncod, the �one of the

conversations changed in ono sense; they didn't change in the 

othor. Hr. Kirby was consistont that ho wanted lower 

distribution costs. He did -- he didn't ever bring up this 

3604 

idea of nonfull content. America sorry US Airway� was a 

(ull content agroomont. The airline was a different type of 

airline than l\lllerica West. Ar.d -- and ho seemed to be 

coa!ortable with full content agreement and was pri�arily 

focused on -- on distribution coses, or tho booking fee. 

Q. During your negotiations, what, if anything, did you say to

Mr. Kirby about whether Sabre intended to rarove US Airways' 

content.? 

A. We novor had that eonvoraation. It would hava been counter

to what our objectives were. You know, we had a few thingo 

going on. One, as I said, AD'�rica West didn't have a full 

content agroec,ent. We vero oxcited about the co:obined airline 

having a full content agreement, and we knew it would be tough 

to negotiate, but we were excited about that prospect. US 

Airways used tho Sabre reservation system internally. From an 

airline solutions team, airline solutions business, we were 

hoping that the combined air -- airline would use tho Sabre 

reservation system. So we had -- we had -- we had no intent of 

doing anything but try to get the full content to US Airways or 

this new bigger airline into the Sabre syate�. 

Q. There has been testir.10ny that you told Mr. Kirby that you
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they didn't agree to ce:tain terms. What, if anything, did you 

say about that with your convorsa�ion vith �.r. Kirby? 

A. Never had a conversation like that with Mr. Kirby. In

fact, it wao quite the opposite. He talked about taking US 

Airways co:npletely out of tho Sabre syste�. 

Q. How what did Sabre want to see in teems of whether US

Airways succeeded as an airline? 

A. fte wanted them to be, successful. I mean, ¥e wanted, you 

know -- this was a tir.e when the airline industry in the United 

States was -- was consolidating, so this wasn't the first 

airline merger, it wouldn't be the last, over this past decade, 

and, you ,:now, more co:rpetition in our view was be·tter, better 

for consumcrc, it was better for our airline travel agency, 

Travalocity, and it's bettor for Sabre, so we wanted a strong 

fourth competitor, and this was a, you know, an airline that 

was coo�ng :ogother with• now strategy and we thought, you 

know, we could help them be successful and we were excited 

about that. 

Q. How would taking ar.y action that would threaten US Airways'

existence as an airline have fit with your atratogy? 

A. It wouldn't have. It would have bcon counter to our

strategy. 

Q. h1lat did Hr. Kirby say to you during the negotiations

regarding whether or not us Airways intended to continue 

providing flights and fares to Sabra? 
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A. �r. Kirby mado it clear that he had a price objective that

he wantod to get from us, he wanted a booking tee at a certain 

price, and that if he couldn't get the economics that he 

wanted, that he would be compelled to take US Airways out of 

the Sabre system. 

Q. How did yo·• tako his statea,ants?

A. t took them very ser�ously, and he's not a -- he's not a -

somebody that you wouldn't tako seriously, 

o. What ettect would that have had on Sabre?

A, As -- as we talked about, it would have been devastating 

for our business, had -- it would havo boen devastating tor 

Travelocity, our online travel agency, and it would have been 

devaotating for our GCS buoinoos. 

Q. All right. We're going to come l>ock and walk through those

negotiations in some detail, but as you went into the 2006 

contract negotiations, how did you view your negotiating 

position or strength compared to the airlines? 

A, These are big entities. There's only one place !or us to 

get content, and that's from the airline. Again, we can only 

got US Airways content from US Airways, us Airways could put 

their content in a lot of different plocoo. That creates an 

1llll)alance in the negotiation, and we always feel like we have 

to do our best to get as DIIICh content for our cust01:1ers as we 

can at a price that's fair. 

Q. How did the size of �S Airways at the ti:ne a!fect the
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A. I think we inot -- we met in early 2005. I bolievo that was

before the -- the merger was announced, out that was the first 

tii:,c WO met, 

Q. Co you remember where that meeting took place?

A. I do. It was in Callas at a restaurant called ?appasito's,

which io a taco joint in Dallas. 

Q. Why do you remember it was there?

A. It was -- it's one of �r. Kirby's favorite places. He used

to live in Dallas. 

Q. All right. Let's look at Exhibit 14S2 in evidence, This

is a calendar invite for February 16, 200S. Just tell us what 

this is. 

A. It's just a note from my assistant to -- to two people at

Travclocity. Michelle Peluoo io the CEO there; Tracey Heber 

was tho coo, the chief operating officer there; and Toni Beeny 

was somebody on cur Travel Network team. That was the primary 

=ontact for us Airways. 

Q. �"hy do you have Travelocity people at this kicko!f meeting?

A. Well, we -- both companies, you know -- we're both -- we're

all one company. Traveloeity and Sabre were one =ompany at tho 

tine. We both had relationships with -- with -- with US 

Airways or at this point America West. Travelocity was 

was -- the way that travel agencies work, they're given a 

ticketing agreement by the airline, so Alnerica West provided 

,ravelocity with a ticketing agree:nent and they were a ticket 
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negotiations? 

A, They had just gotten quite a bit bigger, so that's more 

leverage. 

3608 

Q. If you didn't have US Airways content, presumably you could

still sell Delta or United, so why does it matter whothor you 

have US Airvays too? 

A. As l said, you know, I mean, travel agencies proposition to

their customers or what they -- promise that travel agencies 

:nade to their customers, that they're experts, that they're 

going to co:nparison shop, and they're going to find the best 

trip, the lowest fare, or the best itinerary for the traveler, 

and if you don't havo cor.tent of tho fourth largest airline in 

the United States, you can't deliver on that promise to 

custo:ners, and so if our travel ogencies can't use our 

technology to deliver to their customers, to conswners, then we 

don't have a b"Jsiness over tir.io. 

Q. And how did the risk that you :night not get content from US

Airways affect the neqotiation? 

A. It gave them a fair amount of leverage and it certainly

infor:nod our, you know, our o(!cr that, �• •C went to the 

negotiating process ond, you know, resulted in a awch lower 

price for US Airways. 

Q. Let's go through those negotiations, starting vith 2006.

When did you first meet with Mr. Kirby to sort of kick off the 

negotiations for the 2006 agreement? 
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agent for America West. And they received co111missions from 

America West, and we had the booking arrangement vith .1\:141rica 

West for the GOS. 

3610 

Q, Did both Sabre GDS and Travelocity need separate agreements 

with Ainorica Heat and US Airways? 

A. Yeah, they had separate agrocmonts, yea.

Q. And what was the just genorol purpose of this meeting?

A. This was really a l:.icl:.cff session to just talk. about what

our v.utual objectives were, what Aolerica West needed troa us, 

how we thought about the business and where it was going and 

what we needed !rom them; really just a cordial i<i.ckott. 

Q. In this initial tnceting vhat did Mr. �irby say about his

goals in tho next round o! contract nogotlationo? 

A. We talked about the fact that America Wcot might be willing

to do soa,ething different than they had been doing, which was, 

you know, they were, as I said, not a full content carrier at 

this tirie, but we talked about the idea of full content, and 

Mr. Ki:by made it clear that he wanted a - to have lower costs 

end in the form of a lower booking fee. 

Q. At some point this is in February. ln the months I 

th�ru< pretty �oon after this did US Airway� and America West 

announce thoy were merging? 

A, Yes, they did. 

Q. How did that :nerger announce"'8r.t affect the ti.ming or the

approach to this next round of contract negotiations? 
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A� Well, 1� was important, you tnow, again, �Mller airline, 

America West, Hr. Kirby and Hr. Parker, were bac�ed by 

investors to take over US Airways, so it was going to be a 

bigger airline. The bigger airline in the merger had a full 

content agroement, and we hoped to have a negotiation that 

would allow us to get Cull content !rom the new airline. 

Q. In ter1113 of when these airline agreements were expiring,

sort of tho last version, how did US Airways and America Wost 

fit in and how did that affect the ti�ing? 

A. Yeah, I think -- I believe that US Airways was -- was one

of the earlier agree111ents expiring ao we -- it was one of the 

ones that vc would havo to get done soonest. 

HR. LIND: And your Honor, depending on your timing 

today, I know we're three rinutes away f�o� our 4:45 at �ea�t 

ending. 

THE COURT: 5:02. 

HR. LIND: Okay. Good. 

Q. So at some point -- this is February now. The r.ierger I

believe was announced in May. At some point in the summer of 

2005, a!ter the r�rger, did you talk to Hr. Kirby about a new 

agree111ent for both tho airlines? 

A. I did.

HR. FRACl<MAN: Well, your Honor, objection, leading. 

HR. LIND: This is just background. 

3611 

II!& COURT: This is just fo�ndation, directing hill to 
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be clear that we weren't thinking that. And I also wanted to 

convey to Hr. Kirby that there were a couple options with tho 

existing US Airways contract. 

Q. All right. So lot's walk through those.

First you say, •Let mE? clear �he air on this one 

there has boon absolutely no discussion about kicking US 

Airways out of Sabre.• What did you mean by that? 

3613 

A. Just -- just what I said. I -- as I r.ientioned, our team

car.,e to me and -- and told me that one of the folks at America 

West had suggested that that was what we were thinking. I 

wanted to =ke it clear to Hr. Kirby we weren't thinking that 

at all.

Q. You also wrote that, •we have a contract that expires -- it

can renew for 12 months or snap back to preDCA3 price points.• 

Explain what you woro saying to Hr. Kirby there. 

A. Yeah. There's -- there wero two options. One vas, vo had

a contract in place vith US Airways, it had full content in it, 

that vaa their obligation, and -- and a lower price point for 

that full content. It neither one of us canceled that 

contract, i� would go !orward for another year. And that was 

one option. We weren't going to cancel it. 

And the second optior. was that they could choose to go 

to a nonfull content agree�ent at -- it says preDCA price 

point. That's a higher price. 

So the first option is stay in your full content 
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a point in time. It's allowed. Go ahead.

A. Yes, I did.

Q. And what was Hr. Kirby'& rolo in the negotiation at that

point? 

A. Ha was the exec-Jtive responsible fer -- eventually

reaponaible for tho agroement between the Sabre GOS and the 

combined -- the new co:nbined airlice. 

3612 

Q. Let's look at OO!ondant's Exhibit 1334. This is in

evidence. I'm showing you an email from you to Hr. Kirby dated 

July 19th of 2005. Are you fa�iliar with this?

A. I a.a.

Q. Tho subject line here says, US Airways. Tell us at a high

level what this e:nail relates to. 

A. Yeah. Hr. Kirby was going to be tho responsible executive

for the combined airline. As I mentioned, we were still having 

conversations with both airlines because the merger hadn't 

happened yet, and I was making -- I wanted to make it clear to 

it. Kirby, based on ao::ething that o�r teSIII had picked up in 

discussions with with 1111\erica West, that we had been talking 

to US Airways, their contract waa coming up soon, that wo had 

no intention of doing ony -- nnything irrational o:.- counter to 

our objectives or their objectives, like kicking us out of 

Sabre, which somobocly on the team had 111entioned as one of our 

options. One of the airline folks at A::>erica West had 

mentioned that we might be thinking that. We were -- wanted to 
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agreement, lov price; take a nonfull content agree�nt for US 

Airways to higher price. 

3614 

Q. And let's walk through -- first I want to as� you about

just jump back here. When you oaid there's absolutely no 

discussion about kicking US Airways out of Sabre, how did that 

email that you sent to Hr. Kirby compare with your oral 

discussions with him? 

A. It was consistent.

Q. I want to break this dovn on two options that you talked

about, 

First, you talked about it can renew for 12 montha. 

that v1s a DCA3 agreement? 

A. That was a DCA3 agreement, yea.

Q. And what was that in term• of full content versus nonfull

content; what kind of agreement was that? 

A. Full content agree:>ent.

Q. And then you say, or us Airways could snap bac'k to the

preDCA3 price points. And tho preDCA3 agree:nent, is that a 

full content or nonfull content? 

A. It was a nonC�ll content agrecinent.

Q. But how does the price

A. Higher booking fee.

Q. Next, let's foe-JS on the next line for a m�nut�. You say,

•we aho are suggesting that any deal cut with KP ·--• first of

all, who's HP? 
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A. That's the airlino code for l\merica West. �.akes no sense,

but that's what it is. 

o. So you"re saying that, •we're also suggesting that any deal

cut with America West would have a roll-in provision tor us 

Airwayo.• What did you mean by that or what are you ro!orrlng 

to? 

A. �ell, since -- since Mr. Kirby's tel1111 at Al:>erica �est had

already started negotiating with us and since he was going to 

be responsible, we were saying that, look, if that negotiation 

continues, then we'll certainly create a provision so that 

the the new cergcr airline wculd roll into the new contract-

o. In torms of tho two options, the merged airline together 

would have oither way? 

A. 'ies.

o. And how did your offer to Mr. Kirby regarding going to the

preOCA3 agreement compare to the type cf agreecent that America 

West had at the tiloe? 

A. It was very similar.

o. Let cne look briefly at a demonstrative E•hibit 156, which

we went thro�gh with �r. Webb, but this just lays o�t tho 

dif!erent contracts and the full content versus nonfull content 

contracts. How does the preOCA3 agreement that you offered 

Mr. Kirby for the co:obined airline fit in here? 

A. It would just extend that bottom red line all the way

across, so it's a -- it's a leas than full -- nonfull content 
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different. 

I think tho second reason was, Mc. Kirby e•prcssed and 

said publicly that they needed to take a lot of cost out of tho 

:nerged airlir.e, That was what they com:oitted to investors and 

this was a way to -- full content came with a load of coots, so 

it woo o revenue bcne!it on the customer side and a cost 

benefit on :he booking fee side. 

o. Go back to yocr e"�il real quick, Defendant's 1334. So

after this email exchange in July of 2005 with Hr. Kirby, what 

happened to the US Airways cor.tract? 

A. It actually did roll over. Neither party canceled it, so

it extended for a one-year period. 

o. And did yo� continue havir.g convcrootions with Hr. Kirby

that our.unor about noqctloting a new agree�en� for the nov 

:oerged airlir.e? 

A. Yes, we did. And I did.

o. Let's move to Exhibit 1333, which is in evidence.

Defendant's 1333. This is an email fro� Hr, Kirby to you dated 

August 8 of 2005. Can you tell mo -- and we'll go through this 

in so»o detail, tut can you tell :oo at a high level generally 

what this email related to, or this discu••ion. 

A. 'ies. It relates to the that the rollover of the 

contract that we just talked about, so -- and it relates to 

Mr. Kirby's expressing a desire for a lower price point on the 

booking feo. 
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agreement. It's a higher price point. It was essentially tho 

oame kind of deal that America West had. 

o. And that would be for both airlines, or the combined, I

guess, Derged airline? 

A. Yea.

0, What wao Mc. Kirby's response to your offer to put the new 

:nerged oirlir.e under a nonfull content agreement? 

A. He never talked to me about that option.

0, Did he express any interest in that option to you? 

A. No.

o. Did Hr. Kirby say anything to you abo·Jt wonting to convert

this new merged airline to tho America West nonfull content 

:nodel? 

A. No.

O, And based on your conversations with Mr, Kirby, whot was 

your understanding o! why the new :oerged airline negotiated for 

a full conter.t agree,nent after at least the America West arm of 

it had had a nonfull content agree1110nt? 

A. A couple reasons. one, US Airways was a different kind of 

airline than America Weot, and the combined airline would be 

moru interested and was set up more to handle busineoo 

travelers. I mentioned exampling the shuttle markets hired on 

the East Coast, heavy businoas markets, and those l:Nsiness 

travelers typically buy their services through travel agencies. 

So the distribution strategy !or tho new airline would be 
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(212) 805-0300

HIGHLY CONFIDENTIAL UNDER HSR ACT Sat>r-Transctlpt-000006395 

l 

2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

Gb•l.oab6 Klein - Direct 

0, It references a press release relating to the rollover. 

Why did you put out a presa release announcing tho rollover? 

3618 

A, There was, you know -- the market knew, our travel agency 

custc:ners knew, and I thin� investors knew too tha� the CS 

Airways contract was coming up for renewal. That's big newa. 

We couldn't be silent about it. Wo had el<OcutC!d a one-year 

extension. And we just put o�t a short release that let -- let 

our custo�ers know and lot our investors know that we had done 

that. 

O, Y..r. Kirby also says here, he references, because us Airways 

had been in bankrcptcy, we can therefore sia.,ly reject the 

Sabre contract. What did you understand that to mean? 

A, It ,:,eant that he was .ocrious -- I took it to ,ncan that he 

wa• •oriously con�idering rejecting our contract. ,hat's -- he 

had that right. And pulling the airline out of Sabre. 

O, And how did �..r. Kirby's message that US Air could simply 

reject this contract with Sabre affect your position or your 

approach to the negotiationa? 

A, tt created additional leverage for US Airwaya, and I think 

it resulted in uo responding in the next round with a -- with a 

lower price. 

0, How did you take the threat? 

A, I -- I took it seriously. 

Q. �'hat would It ha�@ mQant to yo�r cc:,,pany if US Airways had

sir.,ply rejected the contract? 
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A. Again, an airline of this size, this is a -- this is a -- a

newly formed fourth lar9est airline in the Unitod States. If 

they pulled out of -- out of the Sabre syste�, it would have 

been devastating for our busir.eas, and I think we would have, 

again, lost a lot of business pretty iamodiately. 

Q. Lot's move to the next paragraph. He says to you, "While

we are anxious to discuss new terms with you and would like :o 

develop a better long-term partnership with Sabre, ve 

unequivocally will not affirm tho existing contract.• What did 

you understand that to mean? 

A. I understood it to mean that, again, that he was very

willing to exercise his right to -- to not accept the contract 

through the court, as he said in the first paragraph, on the 

new terN and would like to develop a long-tern partnership. 

Again, I -- we hoped to get full content for the cor:,bincd 

airline, and that's -- that's what he and I had been talking 

a.bout, and I assu:ne that's what ho meant there. 

Q. And at the end he says, "Ko would very much like to

coq:,lete a new deal with Sabre but certainly aren't interested 

in the old econ0tnica.• What did you understand that to �can in 

terms of how the negotiation would go forward? 

A. That, well, he wanted a lower price, and we would need to

be responsive to it if we wanted to keep his a�rline in our 

syste:n. 

Q. And what. did you understand tho old econom�cs to mean?
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protection. The right to, that is, reject tho Sabre contract. 

in its entirety if it chooses and drop out cf the Sabre systen. 

What are you referring to there? 

A. That's -- it's the right that he expressed to me that he

had. I wao just telling him that I understood that that was 

very much within his legal rights and �hat, you know, that 

those two things were tied, that they could stop, you know 

they could reject the contract and they could pull their 

content out of the systca. 

Q. And what vould it have meant to Sabre if they dropped out

of the system at this point? 

A. Again, it would -- it would have been devastating to us

and -- and ve would have lost buaincso pretty much imo:odiatcly. 

Q. All right. The loat line of your e:nail, you aay, "Thanks,

and let's talt soon.• This is in August 2005. Did you talk to 

Mr. Kirby shortly thoreafter? 

A. I believe I did, yes.

Q. And tell us generally what you discussed in your phone call

with him following this email exchange. 

A. We talkod about a variety of thinga, which l wound up 

documenting because they were I thought they were important 

to the negotiaticn. Wo talked about his -- his he m4de it 

clear to c,e that not only was -- was he serious ir. his threats 

here but that he now had investor aupport to pull US Airways 

out of Sabre. These are the new investor, who invested in the 
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A. The existing US Airways contract or the existing A:nerica

West contract. 

Q. And what did Mr. Kirby say about content in his email or

yo�r discussions with hiD at this time? 

A. He didn't mention it at all.

3620 

Q. And at the lime what kind of contract did US Airwayo have?

A. A full content agreeaent.

Q. was this email cons!stent with your conversations with

Mr. Kirby? 

A. It was.

Q. Oid you end up responding to him in this er.1ail?

A. I did.

Q. Lot's look at Dc!endant'o &xhibit 1463, This is in 

evidence. This is an e.,.-,il dated August 8, 2005, from you to 

Mr. Kirby. I think tha:'s the same day, a couple hours later. 

And we'll walk through :his in a little bit of detail, but 

generally, what did this email relate :o? 

A. I -- it was, you know -- I responded to his cOl:'l:lflnts on :he

pross release, just said that wo thought it was factual, and 

af!irllll!d that we understood his right, US Airways• right lo not 

as�wne the contract or to be able to cancel the contract, and 

wanted to make sure that we had a chance to talk soon. 

Q. And let's focus on -- and I tried to make that bigger but

it didn't get any bigger. You also write, we are certainly 

aware that US Airways has that right under the bankruptcy 
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merged airline. He made it clear that he wanted to continue 

conversations but that -- that a lower price point was the only 

way that we were going to be able to get to -- get US Airways 

content in our system. 

Q. Did he make any explicit suggestions about pulling out of

Sabre? 

A. He yeah, he made it clear that he had the support of his 

investors to pull out of Sabro, and for some -- even, for some 

of his investors, that it was the pre!erred option. 

Q. How did you take that throat?

A. I took it extremely seriously.

Q. In your call with him following up on these eNils, what,

if anything, did Mr. Kirby say about providing content or 

wanting nonfull content, or his desire to withhold content? 

A. Yeah, ve -· we didn't have a discussion about anything

other than full content. Ho c,entioned that -- I believe he 

:nentioned that -- that the airline would look at kind of 

industry otandard tor��. which meant what the other big 

airlines were dolr.q, which were full content agreements. He 

mentioned a �oot favored nations clause, which is something he 

desired, which ""'ans that if we negotiated with s0111e other 

airlines a lower price, that he vould liko access to that lower 

price. So :hat wa, the gist of the conversation. I dccumented 

it and sent it around to our team because t it was really 

important to the discussions vo wore having at the till\o. 
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0, Why did yo� document your call v1th h!m? 
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A. It's pretty a:uc.� whenever I -- I mean, that type of call

where we were talking about vory specific things and the typo 

of threat that he Made, ! thought it was io,portant to docwnent 

that and sond it around to our tea=. It'• kind of normal 

course of bu�ine��. 

MR, LIIID: And your Konor, I'm goin; to wa!k through 

t�at. It might take more than o couple minutes, ao I'd rather 

d o  that all at once, if wo can break today. 

THE COURT: That's fino. 

Okay, lsdiea and gentlemen. we will co=e back 

tomorrow, aalllO timo, same place. Please don't talk about tho 

cue. 

(Continued on noxt pogo) 
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(Jury not present) 

TUE COURT: I hove only a telephone confe·:cencc t!\io 

ovonin;, so if you want to loove materials on tho �ables, 

you're free to do that. 

ALL COUNSEL: Thank you, your Honor. 

lhdjourncd to Novcinbcr 29, 2016, at 9:15 �.m.1 
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